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The Company’s acquisition programme is now 
commencing to contribute substantially to the earnings 
of the Company. The consolidated earnings for the 
first six months of 1968 of the Company and its 
subsidiaries, including McAllister Towing Ltd., 
amounted to $3,503,000 or 63 cents per average share 
outstanding, compared with $2,023,000 or 42 cents in 
1967. This represents an improvement of 73% in 
earnings or 50% in earnings per share. The earnings 
per share show a lower percentage increase as a result 
of additional shares issued principally for the acquisi- 
tion of McAllister Towing Ltd. 


The 1968 earnings include those of the mixed 
fertilizer operations and of McAllister Towing Ltd., 
which were not part of the Company’s operations in 
1967. All of the annual earnings from the fertilizer 
operations normally occur during the first half of the 
year and consequently no earnings from these opera- 
tions are forecast for the remainder of 1968. The 
Company expects that the earnings of BACM Indus- 
tries Limited will have a beneficial effect on the 
earnings per share of the Company during the second 
half of the year. 


The earnings of McAllister Towing Ltd. and of 
the import, export and industrial products division 
showed improvement over earnings of the previous 
year. The earnings of the cement division continued 
to be satisfactory while the sales volume of fertilizers 
was less than satisfactory and prices continued to be 
depressed. 


6 Months Ended June 30th 


Statement of Earnings 1968 1967 
Sales and investment income $83,779,000 $34,757,000 
Cost of sales including selling, general 
and administrative expenses 76,296,000 30,171,000 
Interest on long-term debt 967,000 573,000 
Depreciation 2,911,000 1,990,000 
Minority interest 35,000 — 
80,209,000 32,734,000 
Net Earnings before taxes 3,570,000 2,023,000 
Provision for current income taxes 67,000 — 
Net Earnings $ 3,503,000 $ 2,023,000 
Net Earnings per share 0.63 0.42 
Cash flow per share 1.15 0.84 


Average number of shares outstanding 5,581,860 4,761,097 


6 Months Ended June 30th 


Statement of Source & 


Use of Funds 1968 1967 
SOURCE OF FUNDS 
Net Earnings $ 3,503,000 $ 2,023,000 
Add: Non-cash Items 
Depreciation 2,911,000 1,990,000 
Minority Interest 23,000 — 
6,437,000 4,013,000 


New long-term debt— 
Net proceeds of 8% First Mortgage 


Bonds Series *‘D”’ 14,512,000 

5% Note Payable 5,200,000 
Realizations on investments 1,195,000 
Common Shares issued for 

acquisitions $10,699,000 $ 1,880,000 


Add: Long term debt 
assumed, minority 
interest, and appli- 
cation of invest- 
ments and deposits 
made previously 9,704,000 122,000 


20,403,000 2,002,000 


Less: Net fixed assets 
and investments 


acquired 18,579,000 1,824,000 665,000 1,337,000 

Sale of fixed assets 9,249,000 
Less: Investments acquired 6,626,000 2,623,000 
23,968,000 13,173,000 

Use OF FUNDS 

Purchase of fixed assets 1,601,000 7,143,000 
Purchase of investments 112,000 3,053,000 
Retirement of long-term debt 2,511,000 981,000 
Special refundable income taxes — 86,000 
4,224,000 11,263,000 
Increase in Working Capital $19,744,000 $ 1,910,000 
Working Capital at June 30 $22,601,000 $ 3,451,000 


In July 1968, the Company acquired 890,000 
shares or 54.4% of the outstanding shares of BACM 
Industries Limited of Winnipeg. The consideration 
for these shares included the payment of $6,300,000 
in cash, the issuance of 450,000 shares and non-interest 
bearing five-year notes of the Company. 


BACM Industries Limited is a diversified and 
integrated enterprise engaged in the manufacture and 
distribution of pre-cast and pre-stressed structural and 
architectural concrete products, ready-mix concrete 
and gypsum wall board, sand, gravel, classified aggre- 
gates, gypsum and other materials; the erection of 
dwellings and specialized structures, commercial and 
institutional buildings and housing; the development 
of land; and a wide range of heavy construction 
activities throughout Western Canada. BACM In- 
dustries Limited has recently acquired Standard 
Holdings Limited and Jefferies Developments Ltd. of 
Calgary. 


The Company now owns over 98% of the out- 
standing shares of McAllister Towing Ltd. and the 
share exchange Offer has been extended to September 
20th for the McAllister shareholders who, to date, 
have not accepted the Offer. 


The acquisition of J. Kearns Transport Ltd. of 
Regina has been completed. Kearns provides hauling 
facilities for the Inland Cement division of the Com- 
pany as well as other customers in Saskatchewan and 
Alberta; its operations are similar to Adby Transport 
Limited, a wholly-owned subsidiary of the Company 
operating in Alberta. 


During June, the Company successfully offered 
$15 million 8% First Mortgage Sinking Fund Bonds 
Series ““D” due 1988 with share purchase warrants 
attached. The funds derived from this offering were 
used to reduce bank loans, thus providing a substantial 
increase in the Company’s working capital. 


The Company’s assets now total in excess of 
$240,000,000 and sales on an annualized basis are 
estimated to be over $250,000,000. 


August 12, 1968 
Montreal, Canada 
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Kae rh Sy: 


This Offer is restricted to the holders of shares of McAllister Towing Ltd. but is not otherwise to be 
construed as a public offering. 


No securities commission or similar authority in Canada has in any way passed upon the merits of 
the securities offered hereunder and any representation to the contrary is an offence. 


pee OFFER 


to the holders of shares 
of 


McAllister Towing Ltd. 


by 


Sogemines Limited 


The basis of this Offer is as follows: 


Nine common shares without nominal or par value of Sogemines for 
each ten shares without nominal or par value of McAllister. 


This Offer is, subject to the provisions hereof, open for acceptance up to and including 
Tuesday, June 18, 1968. 


This Offer will not be binding on Sogemines, (i) unless and until acceptances have been 
received with respect to at least 615,000 shares of McAllister, and (ii) if the acquisition of 
the shares of McAllister is disallowed by the Canadian Transport Commission, in which 
regard reference is made to page 3 hereof. 


The formal Offer is set forth on page 3 hereof. 
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The following constitutes full, true and plain disclosure of all material facts 
relating to the common shares without nominal or par value of Sogemines Limited 
offered by it in exchange for the issued and outstanding shares without nominal or 
par value of McAllister Towing Ltd. not now owned by Sogemines Limited as required 
by Part IX of The Securities Act, 1966 (Ontario) and the regulations thereunder, 
Part X of The Securities Act, 1967 (Saskatchewan) and the regulations thereunder, 
Part 9 of The Securities Act, 1967 (Alberta) and the regulations thereunder and 
Part IX of the Securities Act, 1967 (British Columbia) and the regulations thereunder. 
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Sogemines Limited 


Montreal, Quebec, April 16, 1968 


To the holders of shares 
without nominal or par 
value of McAllister 
Towing Ltd.: 


Sogemines Limited (herein called the ‘‘Company’’) hereby offers to acquire, subject to the terms 
and conditions hereinafter set forth, all your shares of the capital stock of McAllister Towing Ltd. 
(herein called ‘‘McAllister’’) on the basis of nine fully paid and non-assessable common shares without 
nominal or par value (herein called ‘‘Common Shares’’) of the capital stock of the Company for each 
ten shares of McAllister. 


1. Period and Manner of Acceptance. This offer (herein called the ‘‘Offer’’?) may be 
accepted by you at any time up to and including Tuesday, June 18, 1968 or any later date to which 
the Offer may be extended from time to time by notice given in the manner hereinafter set forth 
(which period of time up to June 18, 1968 and all extensions thereof is herein called the ‘‘Offering 
Time’’) by completing promptly in the manner therein specified the form of letter of transmittal 
(page 25) attached hereto and forwarding it, together with the certificate(s) representing your 
shares of McAllister, to Montreal Trust Company (herein called the ‘‘Exchange Agent’’) at any of 
the following offices: 1695 Hollis Street, Halifax, Nova Scotia; 43 King Street, Saint John, New 
Brunswick; 777 Dorchester Boulevard West, Montreal, Quebec; 15 King Street West, Toronto, 
Ontario; Notre Dame at Albert Street, Winnipeg, Manitoba; 10185-102 Street, Edmonton, Alberta; 
and 466 Howe Street, Vancouver, British Columbia; which letter of transmittal and certificate(s) 
must be delivered or mailed to the Exchange Agent within the Offering Time. Such certificate(s) need 
not be endorsed by you, but the letter of transmittal must be executed and the execution thereof 
guaranteed, all as specified in the letter of transmittal. Notice of any extension of the date up to 
which the Offer may be accepted shall be given by prepaid mail addressed to sharebolders of 
McAllister. 


2. Fractional Shares. No fractional Common Shares will be issued. Fractional interests will 
be settled by the issue of cash by the Exchange Agent to each holder of shares of McAllister who 
would otherwise be entitled to receive a fractional Common Share the amount of cash to be based 
on the weighted average of all board-lot sales of Common Shares on the Montreal and Toronto Stock 
Exchanges on the last business day preceding the initial date upon which shares of McAllister are 
taken up by the Company as provided in paragraph 4 hereof or, if no board lots have traded, the 
average mean of the closing quotes on the said two Exchanges on such day. It is estimated that the 
cash required to effect payment of any such fractional interests will not be in excess of $1,000 and 
the Company will make arrangements to ensure that funds in that amount will be deposited with 
the Exchange Agent prior to said initial date of taking up. 


3. Special Conditions. The Company shall not be bound by your acceptance of the Offer 
(i) unless and until the Exchange Agent advises the Company that the Offer has been accepted 
during the Offering Time with respect to at least 615,000 shares of McAllister, and (ii) if the acquisi- 
tion of the shares of McAllister is disallowed by the Canadian Transport Commission pursuant to 
the provisions of the National Transportation Act. Such disallowance may only occur if, after public 
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notice, objections are made to the Canadian Transport Commission and if in the opinion of the 
Canadian Transport Commission such acquisition will unduly restrict competition or otherwise be 
prejudicial to the public interest. Management of the Company have no knowledge of any grounds 
which would result in such acquisition being so disallowed. 


4. Delivery. Upon the fulfilment or waiver of the conditions referred to in paragraph 3 hereof 
but in any event not prior to June 18, 1968 any shares of McAllister, certificate(s) for which and 
the properly executed and guaranteed letter of transmittal in respect of which are delivered to the 
Exchange Agent within the Offering Time and in the manner herein provided, shall be taken up 
and there will be issued and forwarded by insured mail to each shareholder accepting the Offer, at 
the address under which the surrendered shares of McAllister are registered, unless instructions 
have been given in the letter of transmittal to deliver against counter receipt or otherwise (in which 
event such instructions will be followed) :— 


(a) certificate(s) for the appropriate number of Common Shares issued in the name under which 
the surrendered shares of McAllister are registered, unless indicated otherwise in the letter of trans- 
mittal, and 


(b) where applicable, a cheque in an amount representing a fractional Common Share payable 
at par in Montreal to the order of the name under which the surrendered shares of McAllister are re- 
gistered, unless indicated otherwise in the letter of transmittal. 


If the conditions referred to in paragraph 3 hereof are not fulfilled or waived by the Company 
prior to July 1, 1968, certificate(s) for all shares delivered by you to the Exchange Agent pur- 
suant to the Offer shall be returned as soon as possible in the same manner as is provided above in 
this paragraph 4 for the delivery of certificate(s) for Common Shares provided, however, that such 
date of July 1, 1968 may be extended by the Company for a further period or periods totalling not 
more than 90 days in the event that any objections to the acquisition of the shares of McAllister 
are made to the Canadian Transport Commission and have not been disposed of or acted upon by the 
Commission. 


5. Right of Withdrawal. Any shares deposited pursuant to the Offer may be withdrawn by you 
at any time until but not after the expiration of seven (7) days from the date on which the Offer 


was mailed. 


6. Transfer Taxes. The Company will pay the stock transfer taxes in respect of the transfer to 
it of the shares of McAllister. 


7. Waiver of Conditions. Any or all the conditions of paragraph 3 hereof may be waived 
in whole or in part by the Company. 


Shareholders are advised to use registered mail for their protection when forwarding their 
certificate(s). 


SOGEMINES LIMITED 


este 


ce 


President. 


SUMMARY OF THE ATTRIBUTES AND CHARACTERISTICS RELATING TO THE 


Dividends: 


Voting Rights: 


Listing: 


Registrar and 


Transfer Agent: 


COMMON SHARES OF THE COMPANY. 


The Company paid in respect of the year ended December 31, 1967 a dividend 
of 65¢ on each Common Share. Further particulars as to the payment of 
dividends by the Company in recent years are set forth under the heading 
“Dividend Record” on page 6. 


The holders of the Common Shares are entitled to one vote per share at all 
meetings of shareholders. 


The Common Shares are listed on the Montreal, Toronto, Calgary and Van- 
couver Stock Exchanges and the Brussels and Antwerp Bourses. Application 
will be made for listing the Common Shares to be issued pursuant to the terms 
of the Offer on the said Exchanges and Bourses. 


Montreal Trust Company, Saint John, N.B.; Montreal, Que.; Toronto, Ont.; 
Edmonton, Alta.; and Vancouver, B.C. 


EXPENSES OF ACQUISITION 


The Company will pay to Pitfield, Mackay, Ross & Company Limited and Richardson Securi- 
ties of Canada a management fee of $15,000 and may pay to the Soliciting Dealer Group a fee of 
12¢ per share of McAllister exchanged pursuant to the Offer as more fully set out in paragraph (ix) 
on page 17 under the heading ‘‘Material Contracts’. Legal, auditing, printing and miscellaneous 
expenses, estimated to amount to $40,000, are to be borne by the Company. 


MATERIAL CHANGE IN McALLISTER 


The Company does not know of any information that indicates any material change in the 
financial position or prospects of McAllister since December 31, 1967. 


MATERIAL CHANGE IN THE COMPANY 


The Company does not know of any information that indicates any material change in the 
financial position or prospects of the Company since December 31, 1967 except as regards acquisi- 
tions made since that date and referred to in Note 2 to the Consolidated Financial Statements 
on page 21. 


DIVIDEND RECORD 


The Company has paid the following dividends on its outstanding Common Shares in respect 
of each of the following years ended December 31: 


1963(1) 1964 (1) 1965 1966 1967 (2) 
Pershare. 3. acres — 60¢ 65¢ 65¢ 
Total amount (000’s).... —_— _ $2,820 $3,055 $3,165 


(1) Prior to the consolidation in 1965 referred to under the heading ‘‘Organization and Development”’ on page 7 no dividends 
were paid by the Company. However; dividends were paid regularly by Inland Cement Company Limited in each of the 
years 1959 to 1964 inclusive. In respect of the years 1963 and 1964 Inland Cement Company Limited paid dividends 
of 8% per share on its 6% Participating Preferred Shares and on its Ordinary Shares. 


(2) Declared on December 13, 1967 and paid on January 12, 1968. 


MARKET PRICE RANGE AND VOLUME OF TRADING OF SHARES OF 
McALLISTER AND COMMON SHARES OF THE COMPANY 


The following is a summary showing in reasonable detail the market price range in dollars per 
share and volume of trading of the shares of McAllister on the Montreal Stock Exchange, the 
market price range in dollars per share of the Common Shares of the Company on the Montreal and 
Toronto Stock Exchanges and the volume of trading of the Common Shares of the Company on the 
Montreal and Toronto Stock Exchanges and on the Brussels and Antwerp Bourses in the six month 
period preceding the date of the Offer: 


McAllister-—————— ————the Company 
Month of High Low Volume High Low Volume 
October, 1967 $14 $11 21,066 $167% $1514 86,015 
November, 1967 1114 10% 4,415 16 5 42,588 
December, 1967 11 10 10,485 15% 134% 58,893 
January, 1968 10 9 2,810 1414 1314 415015 
February, 1968 1014 9 Sole 1436 135% 37,634 
March, 1968 954 834 6,495 144 13 46 ,989 


It should be noted that an announcement concerning the proposal to make this Offer was made 
in October, 1967. 


THE COMPANY 
Sogemines Limited (the ‘‘Company’’) directly and through its subsidiaries is engaged in the 


manufacture-and-distribution of portland’ cement, industrial chemicals, fertilizer materials and 
mixed fertilizers, in the.import of steel-and-non-ferrous.metals.and_in the distribution of industrial 
products. Apart from its interest in McAllister, the Company also has substantial interests in 
companies.in.the pulp»and» paper industry and in-real.estate..As.a result of the diversity of its 
operations and investments, the Company’s interests extend to every province of Canada and 
into the United States. 


The Company’s policy is to found or acquire businesses in those industries which offer better 
than average earnings potential with the objective of enhancing its base for growth through diver- 
sification. The Company in association with others participated in the founding of three companies 
whose assets and operations were consolidated into those of the Company in 1965. Subsequently 
the Company has carried on an active acquisition programme with the result that its consolidated 
sales have increased from approximately ,000, 

1967, the latter reflecting in the case of acquisitions made during 1967 only sales from the dates 
of acquisition. Consolidated assets at December 31, 1967 exceeded $134,000,000. 


The Company carries on its principal operations through its several divisions which operate 
as separate profit centres with their respective divisional chief executives having full authority for 
production and marketing and responsibility for earnings. The Company’s corporate management 
concentrates on the development of new opportunities, expansion and diversification and is respon- 
sible for the co-ordination of the Company’s financial resources. 


The address of the Company’s head office and principal office is 1 Place Ville Marie, Montreal, 
Quebec. 
ORGANIZATION AND DEVELOPMENT 


The Company was incorporated under the laws of Canada by Letters Patent dated May 9, 
1951 as a private investment company under the sponsorship of Société Générale de Belgique. By 
Supplementary Letters Patent dated June 15, 1955 it became a public company. 


The Company, in association with other companies of the Société Générale de Belgique group, 
participated in the founding of Inland Cement Company Limited in 1954, Iroquois Glass Limited 
in 1958 and Brockville Chemicals Limited in 1959. In 1965, the Company owned 61% of the voting 
shares of Brockville Chemicals Limited, 58% of the voting shares of Iroquois Glass Limited and 
44% of the voting shares of Inland Cement Company Limited, and during that year the assets 
of these three operating companies were consolidated with those of the Company and operating 
divisions of the Company were established. In 1967, the assets and operations of the Company’s 
Iroquois Glass Division were sold to Consumers Glass Company Limited. 


Since early 1966, the Company has made several significant acquisitions which have added 
substantially to its growth of operations. Included in these acquisitions were the acquisition by 
the Company in 1966 of the assets and operations of Indussa Canada Limited, an importer and ex- 
porter of steel and industrial products, and of Industrial Sales (1961) Limited, a domestic manu- 
facturers’ agent; the acquisition in March, 1967 of all the outstanding shares of Indussa Corporation 
of New York, an importer of steel and non-ferrous metals and exporter of industrial products; the 
acquisition in August, 1967 of all the outstanding shares of Adby Construction and Transport Co. 
Ltd. (‘‘Adby Transport’’), which operates a fleet of highway transports in western Canada; the 
acquisition in June, 1967 of the fertilizer operations in eastern Canada and in the northeastern 
United States of Canada Packers Limited and one of its subsidiaries and the acquisition in January, 
1968 of all the outstanding shares of International Fertilizers Limited and Albatros Fertilizers, Inc. 
which conduct fertilizer marketing activities complementary to those acquired from Canada Packers 
Limited. 

MANUFACTURING AND DISTRIBUTION 

Under this heading ‘Manufacturing and Distribution” reference to the ‘‘Company”’ includes 

reference to its subsidiaries and the description of the operations of the Company’s divisions includes 


Ui 


the operations of their predecessor companies. The three principal categories of the Company’s 
manufacturing and distribution operations are as follows: 


Cement 

Through its Inland Cement Division the Company is one of the two major manufacturers of 
cement in the Prairie Provinces and one of the three largest in Canada, marketing normal portland, 
high early strength, sulphate resistant, oil well and masonry cements and cements to meet the re- 
quirements of special projects. 


The location, annual rated capacity, number of kilns and site area of each of the division’s 
plants are as follows: 


Annual 
Location rated capacity No. of kilns Site area 
(barrels) (acres) 
Eanionton .32 ae 3,300,000 3 265 
Regina chet ag cesta ee. cee ak 1,300,000 1 309 
Winnipeg samre asa a erties a 2,000 ,000 sa 248 
LOtal SA tee ere eae 6,600 ,000 ROS 822 


All the plant sites are owned by the Company and provide ample space for future expansion. 
The Company owns and operates limestone quarries in Alberta and Manitoba, which supply the 
requirements of the Edmonton and Regina plants, and purchases the limestone requirements of its 
Winnipeg plant from local sources. The Company holds long-term leases on extensive limestone 
deposits in Manitoba to meet the future requirements of its Winnipeg plant. 


The division markets its products in an area which extends from the Lakehead to eastern British 
Columbia and includes the northwestern United States and the Northwest Territories. The division’s 
1967 sales were made to over 1,850 customers including ready-mix operators, concrete product manu- 
facturers, building supply dealers, oil well cementing firms, construction contractors and all levels 
of government. The Company maintains sales offices in Edmonton, Calgary, Regina, Saskatoon, 
Winnipeg and Port Arthur and modern distribution centres which are fully utilized in Calgary, 
Saskatoon and Port Arthur. 


The five-year growth in the division’s sales of cement compared with the growth in the dollar 
value of total Canadian cement shipments is illustrated by the following table using an index figure 
of 100 to represent 1963 sales and value of shipments respectively. 


1963 1964 1965 1966 1967 


Inland Cement Division’s sales of 
Cements io We eee ae oe ee ee 100 106 133 148 164 


Value of total Canadian cement 

shipments \4).45.2 lime er eee, 100 110 120 133 123(2) 
(1) Source: Dominion Bureau of Statistics. 
(2) Preliminary figure. 

The cement industry has had a relatively stable record of growth and over the past 25 years 
the Canadian shipments of cement have increased annually except for two years. The Inland Cement 
Division’s established position in western Canada has enabled it to benefit from the rapid rate of 
growth in that region and this division can continue to increase its sales without substantial expen- 
ditures for additional capacity. The continuing population expansion, increased government 
expenditures and industrial expansion, together with increased recognition of the advantages of 


reinforced and pre-cast concrete construction, hold considerable potential for the continuing growth 
of the division’s operations. 


Adby Transport owns a fleet of more than 70 highway transport units operating out of terminals 
located in Edmonton and Calgary. The fleet is used primarily for the distribution of the Inland 
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Cement Division’s products and also provides trucking services for other customers in Alberta and 
British Columbia. 


The Company has entered into a letter of intent with respect to the acquisition of all the out- 
standing shares of J. Kearns Transport Ltd. which operates a fleet of highway transport units in 
the four western Provinces out of terminals in Regina and Saskatoon. Its operations complement 
those of Adby Transport. 


Industrial Chemicals, Fertilizer Materials and Mixed Fertilizers 
The Company’s Brockville Chemical Division is a manufacturer of industrial chemicals, 
fertilizer materials and mixed ES 


The division’s industri Is and fertilizer materials plant is located on a 324 acre site 
at Maitland, Ontario, which provides ample spac proximate 


annual capacity is 80,000 tons of ammonia, 55,000 tons of ammonium nitrate, 125,000 tons of 
nitrogen solutions, 163,000 tons of nitric “esti 50,000 tons of urea and varying amounts of related 
industrial gases. During 1967 the plant’s capacities were substantially utilized. No expansion of 
such facilities is presently contemplated. 


A substantial portion of the Maitland plant’s production is presently sold to Du Pont of Canada 
Limited (‘‘Du Pont’’) under a ten-year contract which expires at the end of 1971. This contract 
covers the sale to Du Pont of ammonia, hydrogen, nitrogen and certain ammonia based products 
which are delivered by direct pipeline to Du Pont’s Maitland works. The balance of the plant’s 
production is marketed throughout Ontario, Quebec and the Maritime Provinces in Canada and 
in the northeastern and midwestern United States by the division’s own marketing personnel and 
agents. These products are sold under the Brockville Chemical Division’s own trade name “‘Bull’s 
Eye’”’ to the chemical and pulp and paper industries, explosives manufacturers and fertilizer dis- 
tributors and dealers. 


The five-year growth in the division’s sales of industrial chemicals and fertilizer materials 
compared with the growth in dollar value of the total Canadian chemical industry’s shipments 
(which includes fertilizer materials) is illustrated in the following table using an index figure of 
100 to represent 1963 sales and value of shipments respectively. 


1963 1964 196519651967 
Brockville Chemical Division’s sales of 
industrial chemicals and fertilizer 
MMAtCliAlseee oe et, Se ee 100 104 126 148 149 
Value of total Canadian chemical 
industry’s shipments(1)............ 100 109 120 131 134(2) 


(1) Source: Dominion Bureau of Statistics. 
(2) Preliminary figure. 

As a result of its recent acquisitions, the Company produces a wide variety of mixed fertilizers 
from fertilizer materials purchased from other manufacturers and obtained from its Maitland plant. 
Fertilizer mixing operations are carried out at 12 processing plants located in Ontario, Quebec, 
New Brunswick, Prince Edward Island, Nova Scotia and Maine. While these processing plants are 
presently operating near capacity, the nature of their operations is such that they can be expanded 
without substantial capital expenditures. The mixed fertilizers are marketed under the trade names 
“Shur-Gain”, ‘“‘Spruceleigh”’ and ‘‘Albatros’’ pursuant to limited term agreements with the owners 
of such trade names. 


The mixed fertilizer operations acquired in 1967 and 1968 had a sales volume in 1967 of approxi- 
mately 400,000 tons which represented over 30% of the total estimated consumption of mixed fer- 
tilizers in eastern Canada in that year. The products manufactured at the division’s Maitland plant 
can be sold either as industrial chemicals or as fertilizer materials. The mixed fertilizer operations 
acquired during 1967 and 1968 have in the past purchased the major portion of their fertilizer 
materials on the open market and their 1967 consumption of fertilizer materials exceeded the total 
annual production capacity of the Maitland plant. 
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Import, Export and Industrial Products 


Through its recently acquired Indussa operations, the Company is engaged in the importing 
of steel and lead, zinc and other non-ferrous metals for sale to fabricators and distributors in the 
United States and eastern Canada and in the exporting of industrial products. Sales offices are located 
in New York, Washington, Chicago, Houston, Los Angeles and San Francisco in the United States 
and in Montreal and Toronto in Canada. 


During 1967, the Indussa operations imported into the United States and Canada from world 
suppliers approximately 300,000 tons of steel consisting of reinforcing bars, light structurals and a 
wide variety of hot and cold rolled mill products. These operations, which are of a trading nature 
with a low profit margin, accounted for most of the increase in the Company’s 1967 consolidated sales. 


The Company also acts as a manufacturers’ agent in the north shore mining area of the St. 
Lawrence River, supplying industrial rubber goods to the mining industry through warehouse 
facilities which are owned at Sept Isles and Wabush. Through its Neelon Steel operations the Company 
manufactures cast steel grinding balls at its foundry in Sudbury for sale to the mining and cement 
industries in Canada and the United States. Such warehouse facilities and foundry are adequate to 
meet foreseeable requirements. 


PULP AND PAPER 


pr RRA epee TREE TPT 
Companies, Limited which is engaged in the manufacture of sulphite and specialty papers, chemical 


wood pulps, groundwood pulp, paperboard and lumber products at plants located at Edmundston, 
Newcastle and Atholville, New Brunswick and at Madawaska, Maine. Its production in 1967 of 
approximately 355,000 tons of pulp, paper and paperboard products was sold in, more than 20 
countries throughout the world resulting in gross revenues of approximately $71,000,000. During 
the last three years over $46,000,000 has been spent for the expansion and modernization of its 
plants and properties. The Company has given consideration to offers received for its interest in 
Fraser Companies, Limited, none of which have been acceptable. 


pany owns approximately a esay Pape . 
which completed construction of a newsprint mill at Saint John, New Brunswick, in late 1964. 
The mill comprises a single, high speed newsprint machine which during 1967 attained an operating 
level equal to 90% of its designed capacity resulting in the sale of 146,000 tons of newsprint. A large 
part of the newsprint production is sold under long-term contracts to various customers in the 
United States and West Germany. 


REAL ESTATE 
The Company, through a wholly-owned subsidiary, OWN s ai atsaincinnnalslaniialaeer= 
the south shore of the St. Lawrence River opposite Montreal. The Company has an undivided 
one-third interest in a 600-unit apartment building complex known as the ‘‘Royal Dixie” located 
in suburban Montreal and also has a minority interest ‘*Gandiaa, Dayalaperettt Corporation, which 
is developing a residential, industrial and commercial complex on the south shore of the St. Lawrence 
River opposite Montreal. 


OTHER INVESTMENTS 


In addition to the investments described above, the Company has certain other investments 
including investments related to its operating divisions and over $5,500,000 principal amount of 
634% Secured Debentures of Consumers Glass Company Limited due in annual instalments to 1973 
being part of the price on the sale of the Company’s Iroquois Glass Division. 
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PROPERTY 


The physical property of the Company and its subsidiaries consists of land, buildings, machinery 
and equipment which as at December 31, 1967 had a consolidated net book value of $69,739,000. 
The following table shows the net book value of such properties after deducting accumulated 
depreciation as at December 31, 1967, according to the major areas of the Company’s operations. 


Cost (1) 
Gem enteyenye cise acc Oh BPI ow ee ge $45 , 230 ,000 
Industrial chemicals, fertilizer materials and 
MIXECERUUNZOLS se 2 MN ois esis ha 8 35 , 145 ,000 
Import, export and industrial products. .... 1,518,000 
Or ere i or eis 146,000 
$82,039 , 000 


Accumulated 
Depreciation 


$7,882,000 


4,078,000 
286,000 
54,000 


$12, 300,000 


Net Book 
Value (2) 


$37,348,000 


31,067,000 


1,232,000 
92,000 


$69,739 , 000 


(1) The properties of the Company and its subsidiaries are carried on their accounts at cost, except that an amount has been 
included which represents the difference between the cost of the Company’s investments in the new subsidiaries which 
were created upon the amalgamation by acquisition in 1965 and the stated value of the net tangible assets represented 
by those investments, after giving effect to subsequent disposals (See Note 6 on page 21). 


(2) Includes $1,113,000 net book value of fixed assets owned by subsidiaries. 


The principal properties of the Company and its subsidiaries are as follows: 


Location 


Inland Cement Division 


Edmonton, Alberta 
Regina, Saskatchewan 
Winnipeg, Manitoba 
Cadomin, Alberta 
Mafeking, Manitoba 
Calgary, Alberta 
Saskatoon, Saskatchewan 
Port Arthur, Ontario 


Brockville Chemical Division 


Maitland, Ontario 


Description 


Cement plant 
Cement plant 
Cement plant 
Quarry 


Quarry 
Distribution centre 


Distribution centre 
Distribution centre 


Chemical plant 


Chatham, Ontario 
Welland, Ontario 
Toronto, Ontario 
Cornwall, Ontario* 
Montreal, Quebec 


Ste. Foy, Quebec Mixed 
Saint John, N.B. Fertilizer 
Saint John, N.B.* Plants 


Windsor, N.S. 

Presqu’Isle, Maine* 

Caribou, Maine* 
Industrial Products Operations 

Sudbury, Ontario 

Sept Isles, Quebec 


| 
| 
Summerside, P.E.I. | 


Warehouse 


* Properties owned or leased by subsidiaries; all other properties being owned or leased by the Company. 


Grinding ball foundry 


Interest in 
Property 


Freehold 
Freehold 
Freehold 
Freehold 
Freehold 
Freehold 
Freehold 
Freehold 


Freehold 
Freehold 
Freehold 
Leasehold 
Leasehold 
Freehold 
Freehold 
Leasehold 
Leasehold 
Freehold 
Freehold 
Freehold 
Freehold 


Freehold 
Freehold 


The annual lease rental for production facilities of the Company and its subsidiaries aggregates 
$29,000. In addition to the above principal properties, the Company and its subsidiaries lease sales 
and administrative offices in the United States and Canada for an aggregate annual rental of 


$192,000. 
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PRINCIPAL SHAREHOLDERS 


As at March 31, 1968 the number of Common Shares of the Company owned of record or 
beneficially, directly or indirectly, by each person or company who owns of record, or is known by 
the Company to own beneficially, directly or indirectly, more than 10% of the Common Shares of 


the Company are as follows: 


Number of Percentage 
Name and Address Type of Common Shares of outstanding 
ownership owned Common Shares 


Société Générale de Belgique, Of record 
3 Montagne du Parc, and bene- 
Brussels, Belgium ficially (1) S517 75 sis: ) +1338 Feely 


(1) Including 150,000 Common Shares or 3.08% of the outstanding Common Shares of the Company owned beneficially 
and as of record by Société d’Entreprise et d’Investissements du Bécéka (Sibeka), a subsidiary of Société Générale de 
Belgique, and deemed to be beneficially owned by Société Générale de Belgique. 


Société Générale de Belgique, incorporated in Brussels, Belgium in 1822, is a major developer 
of industry in Europe and other parts of the world and has substantial interests in chemical 
and cement industries. 


As at March 31, 1968 the directors and senior officers of the Company as a group beneficially 
owned, directly or indirectly, 15,303 Common Shares or 0.31% of the outstanding Common Shares 
of the Company. 


MANAGEMENT 
Directors and Officers 


The names and home addresses in full of the directors and officers of the Company, the positions 
and offices held by each and their principal occupations are as follows: 


Name and Home Address Office Principal Occupation 

Edward Cabell Wood). 3.90.4) .55 05 2. Chairman of the Board. .. Director of a Canadian 
3940 Cote des Neiges Road, and Director chartered bank and other 
Montreal, Quebec. companies. 


Edgar Van der Straeten,. fe Sede oe ee Vice-Chairman of the..... Honorary Vice-Governor 
6B rue du ChAtelain, Board and Director of Société Générale de 


Brussels, Belgium. ~ Belgique. 


August-Albert\ Franck, 2.9 ieee President and Director... .President of the Company. 
1455 Sherbrooke Street West, 
Montreal, Quebec. 


Charles'de: Barteeeaet 2a ee eee Executive Vice-President. . Executive Vice-President 
57 Route Gouvernementale, and Director of the Company. 
Brussels, Belgium. 
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Name and Home Address 


Bienr vari aise ware can teen ae etree 


28 Avenue de |’Horizon, 
Brussels, Belgium. 


Francis Campbell Cope, Q.C.,......... 


13 Northcote Road, 
Hampstead, Quebec. 


Walter Leslie Forster, C.B.E.,......... 


61 Summit Crescent, 
Westmount, Quebec. 


DOrverLcam Der tare a eset he oe ae. ue eee 


23 Avenue du Manoir, 
Brussels, Belgium. 


WilltiameMarlesMcLaughlinji..< .23..... 


67 Sunnyside Avenue, 
Westmount, Quebec. 


IVa a O11) ee ee es ee kta 


345 Chaussée de Malines, 
Crainhem, Belgium. 


Gharlesi@ a Notepaert,. 7. sees ee ook 


130 East End Avenue, 
New York, New York. 


Hong) eanshaymondaO.G.. 2h a. as 


1321 Sherbrooke Street West, 
Montreal, Quebec. 


PAMORCTOSENICICUs Sian agent ae 6 Geccka 


2 Avenue du Brésil, 
Brussels, Belgium. 


Corneille Alfred Vandendries,......... 


4300 Boulevard de Maisonneuve, 
Westmount, Quebec. 


William Smith Ziegler,............... 


13834 Ravine Drive, 
Edmonton, Alberta. 


Bernard Thomas Johnson,............ 


328 Roslyn Avenue, 
Westmount, Quebec. 


Angus Athole MacNaughton,......... 


4334 Montrose Avenue, 
Westmount, Quebec. 


Dayience nO yroiclall sree ied: 


159 Sommerhill Street, 
Dollard-des-Ormeaux, Quebec. 


William Watson Tinmouth,........... 


185 Bedbrook Avenue, 
Montreal West, Quebec. 


....Director 


....Director 


Office 


Pee Director 
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Principal Occupation 


Advisor of Société 
Générale des Minerais 
Société Anonyme. 


Partner of Ogilvy, Cope, 
Porteous, Hansard, Marler, 
Montgomery & Renault. 


Consultant. 


Vice-Governor of Société 
Générale de Belgique. 


Chairman and President 
of a Canadian chartered 
bank. 


Governor of Société 
Générale de Belgique. 


President of African 
Metals Corporation. 


President of Alphonse 
Raymond Limitée. 


Chairman of Compagnie 
Maritime Belge (Lloyd 
Royal) Société Anonyme. 


President of Brockville 
Chemical Industries 
Limited, a division of 

the Company. 

President of Inland 
Cement Industries Limited, 
a division of the Company. 
Vice-President of the 
Company. 


Vice-President of the 
Company. 


Treasurer of the Company. 


Secretary of the Company. 


All the directors and officers have held their present principal occupations for the past five years 
except as follows: 


Mr. Edward C. Wood was President of Imperial Tobacco Company of Canada Limited until 
April, 1963 and its Chairman until December, 1964 and thereafter was a consultant. In April, 1966 
Mr. Wood was appointed Chairman of the Board of the Company. Mr. E. Van der Straeten was a 
Vice-Governor of Société Générale de Belgique until November, 1964 when he became an Honorary 
Vice-Governor of that company. Mr. A. A. Franck was President of Indussa Corporation of New 
York until April, 1967 and was appointed President of the Company in April, 1964. Mr. C. de Bar 
was a Vice-President of the Company until February, 1966 when he was appointed Executive 
Vice-President. Mr. W. L. Forster was President of the Company until April, 1964. Dr. C. A. 
Vandendries was President of Brockville Chemicals Limited until November, 1965 when he became 
President of Brockville Chemical Industries Limited. Mr. W. S. Ziegler was President of Inland 
Cement Company Limited until November, 1965 when he became President of Inland Cement 
Industries Limited. Mr. B. T. Johnson was Vice-President of Brockville Chemicals Limited until 
November, 1965 and thereafter of Brockville Chemical Industries Limited until February, 1966 when 
he was appointed a Vice-President of the Company. Mr. A. A. MacNaughton was Treasurer of the 
Company until July, 1965 and was appointed a Vice-President of the Company in September, 1964. 
Mr. L. R. Sinclair was Controller of Inland Cement Company Limited until October, 1964 and 
thereafter was its Secretary-Treasurer until July, 1965 when he was appointed Treasurer of the 
Company. Mr. W. W. Tinmouth was solicitor with Zeller’s Limited until July, 1965 when he was 
appointed Secretary of the Company. Mr. F. C. Cope, Q.C., has been a partner of the legal firm of 
Ogilvy, Cope, Porteous, Hansard, Marler, Montgomery & Renault, or its predecessor firms for the 
last five years. 


Remuneration 


The aggregate direct remuneration paid by the Company and its subsidiaries to the directors 
and senior officers of the Company for the fiscal year ended December 31, 1967 was $447,379 and 
for the three months ended March 31, 1968 was approximately $91,000. 


Pension Benefits 


The estimated cost to the Company and its subsidiaries in the fiscal year ended December 31, 
1967 of all pension benefits proposed to be paid in the aggregate to the directors and senior officers 
of the Company under their normal pension plans in the event of retirement at normal retirement 
age, directly or indirectly, was $18,830. 


Other Benefits 


The estimated aggregate amount of all remuneration payments (other than payments of the 
types referred to under the headings ‘‘Remuneration” and ‘‘Pension Benefits’’) proposed to be paid 
in the future, directly or indirectly, by the Company or any subsidiary pursuant to existing arrange- 
ments to directors and senior officers of the Company as a group is $101,666. 


Interests of Management and Others 


Mr. A. A. Franck, a director and senior officer of the Company, was Chairman of the Board and 
a director of Industrial Sales (1961) Limited, and was President and a director of Indussa (Canada) 
Limited at the time of their acquisition in 1966, and was President and a director of Indussa Cor- 
poration at the time it became a subsidiary of the Company; Mr. H. Blaise, a director of the Com- 
pany, has been Chairman of the Board and a director of Indussa Corporation since March, 1965 
prior to which time he was its Vice-Chairman and a director; Mr. W. L. Forster, a director of the 
Company, is Chairman of the Board and a director of McAllister Towing Ltd.; Mr. A. de Spirlet, 
a director of the Company, is Chairman of the Board and a director of Compagnie Maritime Belge 
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(Lloyd Royal) Société Anonyme; Mr. A. A. MacNaughton, a senior officer of the Company, is a 
Vice-President of McAllister Towing Ltd.; and Messrs. L. R. Sinclair and W. W. Tinmouth, senior 
officers of the Company, have been the Treasurer and a director and the Secretary and a director, 
respectively, of Neelon Steel Limited since August, 1965. 


In addition, Dr. C. A. Vandendries and Messrs. W. L. Forster, W. S. Ziegler, B. T. Johnson and 
F. C. Cope, Q.C., directors and/or senior officers of the Company, have been directors and/or senior 
officers of one or more of Brockville Chemical Industries Limited, Inland Cement Industries Limited 
and Iroquois Glass Industries Limited (now Sogemines Glass Industries Limited) since their forma- 
tion in 1965 and the said persons and Mr. L. R. Sinclair were directors and/or senior officers of one 
or more of Brockville Chemicals Limited, Inland Cement Company Limited and Iroquois Glass 
Limited at the time of the consolidation referred to under the heading ‘‘Organization and Develop- 
ment’’ on page 7. Dr. C. A. Vandendries and Messrs. W. S. Ziegler, F. C. Cope, Q.C., W. L. Forster, 
M. Nokin, J. Raymond, Q.C., A. A. MacNaughton and L. R. Sinclair as well as the Company were 
shareholders of Brockville Chemicals Limited, Inland Cement Company Limited and/or Iroquois 
Glass Limited at the time of the aforesaid consolidation. As a part of such consolidation proceedings 
a total of 3,465,505 of the Common Shares of the Company were received by Brockville Chemicals 
Limited, Inland Cement Company Limited and Iroquois Glass Limited. These Common Shares 
were distributed to the shareholders of the latter three companies with the result that the Company 
received 806,151 of such Common Shares and the above named individual shareholders received 
in the aggregate approximately 7,530 of such Common Shares. 


Except for 5,145 Common Shares of the Company owned by one of its partners, neither 
Messrs. Ogilvy, Cope, Porteous, Hansard, Marler, Montgomery & Renault, Counsel for the Com- 
pany, nor any partner therein, beneficially owns, directly or indirectly, any securities of the Company. 
Options 

Under the Company’s Share Option Plan, a total of 150,000 Common Shares in the capital of 
the Company have been reserved for issuance upon the exercise of stock options granted or to be 
granted to employees, including directors holding salaried employment or office, at a price per 
share which is not less than 90% of the last recorded sale of shares on the last day of trading pre- 
ceding the date the option is granted. All options expire on March 31, 1975. As at March 31, 1968 
options to purchase 102,000 Common Shares had been granted, of which options for 16,950 Common 
Shares had been exercised leaving 85,050 Common Shares then under option as follows: 


Price of 
Common Common 
Options held by Shares Exercise Date of Shares at date 
under option price granting of granting 
Directors and senior officers 26,900 shs. $11.50 Nov. 17, 1965 $12°75 
of the Company 18,100 10.00 Nov. 10, 1966 11.00 
19,500 25 Dec. 26, 1967 1350 


Senior officers of subsidiaries 2,150 shs. $11.50 Nov. 17, 1965 $12.75 
4,700 10.00 Nov. 10, 1966 11.00 
7,500 les Dec. 26, 1967 3250 


Others (1) 4,000 shs. $11.50 Nov. 17, 1965 SRR ES 
2,200 10.00 Nov. 10, 1966 11.00 


(1) Options held by Messrs. Pierre Andry and David Lindsay, who were formerly Executive Vice-President and Vice- 
President respectively of Iroquois Glass Industries Limited. 


The 85,050 Common Shares presently under option are exercisable as to 34,650 Common Shares 
immediately, 17,050 Common Shares on or after December 1, 1968, 17,050 Common Shares on or 
after December 1, 1969, 10,900 Common Shares on or after December 1, 1970 and 5,400 Common 
Shares on or after December 1, 1971. As at April 2, 1968, the closing market price on the Montreal 
Stock Exchange of the Common Shares of the Company was $13.75 per share. 


iS 


CAPITALIZATION 


Amount to 


Designationtor muthorized pee atne eae ee be outstanding 
securities or tone December 31 March 31.00] 2 March si, dcee 
authorized 1967 : 1%8 after giving 
effect to Offer (5) 
First Mortgage Sinking 
Fund 'Bonds33. +. ae oe (1) 
514% Series A due 1984............ $ 4,500,000 $ 4,500,000 $ 4,500,000 $ 4,500,000 
634% Series B due 1975............ 5,520,000 4,889 ,000 4,560,000 4,560,000 
634% Series C due 1980............ 4,500 ,000 3,750,000 3,738,000 3,738,000 
Other long-term debt: 
534% Bank Loan payable 
in annual instalments to 1972..... 3,500,000 2,500 ,000 2,000 ,000 2,000 ,000 
6% Note payable 
in annual instalments to 1972..... 1,500,000 937 ,500 937,500 937,500 
5.29% Note payable 
in annual instalments to 1970..... 1,200,000 720,000 720,000 720 ,000 
5% Note of a subsidiary 
payable in annual instalments 
to/1971"(2) Re ae eee ee 5,200 ,000 5,200,000 5,200 ,000 5,200,000 
6% Note of a subsidiary 
duect9.7.9" (2) eee wee ere ae rere 515,000 515,000 515,000 515,000 
6% First Mortgage Note of a USS. WES: WESs USS. 
subsidiary payable in monthly 
instalmentsito)197/5)(2))neseeare 400 ,000 307 ,000 307 ,000 
US. — UES: WES: 
Capital Stock: 
Common Shares without 
nominal or par value (3) (4)...... 8,000 ,000 4,868,610 4,868,610 (6) 
shs. shs. shs. 


(1) 


(2) 


(3) 


(4) 


(5) 
(6) 


First Mortgage Bonds may be issued without limitation in amount but subject to the restrictions contained in the 
Trust Deed securing the First Mortgage Bonds. The outstanding First Mortgage Bonds are secured by a specific charge 
on the real and immoveable properties and rights of the Company and a floating charge on the remaining property 
and assets of the Company. Reference is made to the heading ‘‘Proposed Financing”’ on this page 16. 

The 5% Note of a subsidiary payable in annual instalments to 1971 is secured by a pledge of certain securities owned 
by it having a market value at December 31, 1967 of $5,800,000 and is guaranteed as to principal and interest by the 
Company. The 6% Note of a subsidiary due 1979 is guaranteed as to principal and interest by the Company. The 6% 
First Mortgage Note of a subsidiary payable in monthly instalments to 1975 is secured by a specific charge on the assets 
of such subsidiary. The long term debt of subsidiaries ranks ahead of the First Mortgage Bonds of the Company with 
respect to the assets of such subsidiaries. 

The Common Shares outstanding are shown after deducting the 806,151 Common Shares which were received by the 
Company as a result of its shareholdings in the companies which were consolidated with it in 1965. 

133,050 Common Shares are reserved for the exercise of employee share options granted or to be granted, particulars 
of which are set forth on page 15. The Company proposes to issue approximately 6,100 Common Shares in connection 
with the acquisition of the shares of J. Kearns Transport Ltd. and 7,000 Common Shares in exchange for 40,000 common 
shares of Lynbar Mining Corporation Limited, representing a small minority interest in the latter company. 


The indebtedness of McAllister and its subsidiaries is not included. 


The number of Common Shares of the Company to be outstanding after giving effect to the Offer cannot at present be 
determined. The acceptance of the Offer by all shareholders of McAllister (other than the Company) would result in 
the issue by the Company of an additional 731,250 of its Common Shares, based on the issued and outstanding shares 
of McAllister as at the date of the Offer. 


PROPOSED FINANCING 
The Company is proposing to issue an additional series of its First Mortgage Bonds with Share 


Purchase Warrants, the amount and attributes of which are yet to be determined. The net proceeds 
of such issue, if, as and when issued, will be used to repay consolidated bank advances and acceptances 
and the balance of such proceeds, if any, will be added to the working capital of the Company. 


MATERIAL CONTRACTS 
Particulars regarding every material contract, in addition to the Offer, entered into by the 


Company and its subsidiaries within the two years preceding the date hereof, other than in the 
ordinary course of business, are as follows: 


(i) Agreement dated August 1, 1966 between Neelon Steel Limited and the Company pursuant 
to which the Company acquired the assets of Neelon Steel Limited for a price of $1,312,927; 


(ii) Agreement dated March 30, 1967 between Consumers Glass Company Limited and the 


Company pursuant to which the Company sold the assets and operations which comprised 
its Iroquois Glass Division for $5,000,000 in cash and $4,926,000 principal amount of 634% 
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Secured Debentures and a further principal amount of such Debentures to reflect ultimate 
values of inventories and accounts receivable sold; 

(iii) Offer dated March 1, 1967 made to the shareholders of Indussa Corporation to acquire all 
the outstanding shares of Indussa Corporation on a share exchange basis of 12 Common Shares 
of the Company for each $100 par value share of Indussa Corporation which was accepted 
by all shareholders of Indussa Corporation resulting in the issuance of 125,256 Common 
Shares of the Company; 

(iv) Agreement made as of April 19, 1967 between Canada Packers Limited and the Company 
pursuant to which the Company purchased from Canada Packers Limited the latter’s 
fertilizer operations in eastern Canada for a price of $16,331,000; 

(v) Agreement made as of April 19, 1967 between Canada Packers Limited and the Company 
pursuant to which the Company purchased from Canada Packers Limited all of the out- 
standing shares of Shur-Gain, Inc. (now Brockville Chemical Inc.) for a price of $500,000: 

(vi) Agreement dated July 21, 1967 between Frank J. Adby, Lorna Adby and the Company 
pursuant to which the Company purchased all of the outstanding shares of Adby Construction 
& Transport Co. Ltd. for a price of $709,535; 

(vii) Agreement dated October 23, 1967 between Albatros Superfosfaatfabrieken N.V. and the 
Company pursuant to which the Company acquired on January 16, 1968 from Albatros 
Superfosfaatfabrieken N.V. all the outstanding shares of International Fertilizers Limited 
and Albatros Fertilizers, Inc. for a price of $1,195,000; 

(viii) The Agreements which are referred to under the heading ‘‘Arrangements between the Com- 
pany and Major Shareholders of McAllister’ on page 18; and 

(ix) Agreement dated as of April 15, 1968, between the Company, Pitfield, Mackay, Ross & 
Company Limited and Richardson Securities of Canada, by which Pitfield, Mackay, Ross 
& Company Limited and Richardson Securities of Canada have agreed to form a Soliciting 
Dealer Group to procure acceptances of the Offer from Canadian shareholders of McAllister 
and the Company has covenanted to pay (a) to Pitfield, Mackay, Ross & Company Limited 
and Richardson Securities of Canada a management fee of $15,000, and (b) to the Soliciting 
Dealer Group, in respect of acceptances procured through its members, a fee of 12¢ per share 
of McAllister exchanged, subject to a minimum fee of $12 in respect of any single owner of 
shares of McAllister. 


Copies of such agreements may be inspected during ordinary business hours at the head office 
of the Company during the Offering Time. 


The Company has entered into other agreements for the purchase or acquisition of property, 
shares or assets, none of which agreements individually involves a commitment of more than $350,000 
on the part of the Company nor is considered to be material. 

REGISTRAR AND TRANSFER AGENT 


Montreal Trust Company at its principal offices in Montreal, Toronto, Winnipeg and Edmonton 
is the Registrar for the First Mortgage Bonds, Series A to C inclusive, of the Company. 


Montreal Trust Company at its principal offices in Saint John, Montreal, Toronto, Edmonton 
and Vancouver is the Registrar and Transfer Agent for the Common Shares of the Company. 


AUDITORS 
The auditors of the Company are McDonald, Currie & Co., Chartered Accountants, 630 
Dorchester Boulevard West, Montreal, Quebec. 


SHAREHOLDERS OF McALLISTER 


No securities of McAllister are beneficially owned, directly or indirectly, by the Company or 
an associate of the Company, other than 187,500 shares of McAllister owned by the Company. 
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No securities of McAllister are beneficially owned, directly or indirectly, by directors or senior 
officers of the Company or their associates other than: 
Number and Designation 


Name Position of Securities 

A. A. Franck Director and President 100 shares 
A. A. MacNaughton Vice-President 2,500 shares(1) 
B. T. Johnson Vice-President 300 shares 
EeG.. Cope. 0.G Director 500 shares 
W. L. Forster Director 1,000 shares(2) 


(1) 1,500 of these shares are owned by associates. 
(2) These shares are owned by an associate. 


The directors and senior officers of the Company have no knowledge of any person or company 
who beneficially owns, directly or indirectly, equity shares of the Company carrying more than 10% 
of the voting rights attached to all equity shares of the Company for the time being outstanding 
and who beneficially owns directly or indirectly any securities of McAllister. 


TRADING IN EQUITY SHARES OF McALLISTER 


The directors or senior officers of the Company have no knowledge of any equity shares of 
McAllister traded by the Company, an associate of the Company, a director and a senior officer of 
the Company and their associates or by a person or company who beneficially owns, directly or 
indirectly, equity shares of the Company carrying more than 10% of the voting rights attached to 
all equity shares of the Company for the time being outstanding, during the six-month period 
preceding the date of the Offer except that senior officers of the Company sold 400 shares of 
McAllister on October 25, 1967 and 100 shares of McAllister on October 27, 1967, both sales being 
for a price of $1114 per share, and purchased 300 shares of McAllister on February 8, 1968 for a 
price of $93 per share. 


ARRANGEMENTS BETWEEN THE COMPANY AND MAJOR 
SHAREHOLDERS OF McALLISTER 


The Company has signed an Agreement of Intent dated September 29, 1967 with McAllister 
Brothers Inc. of New York and has reached an agreement in principle with Compagnie Maritime 
Belge (Lloyd Royal) Société Anonyme of Brussels, Belgium, which own 37.5% and 18.75% of the 
outstanding shares of McAllister, respectively, to make a share exchange offer on the basis set forth 
in the Offer. The Agreement of Intent with McAllister Brothers Inc. provides that (i) recommenda- 
tion will be made to the shareholders of the Company to receive a nominee of McAllister Brothers 
Inc. on the Board of Directors of the Company for so long as McAllister Brothers Inc. holds, either 
directly or indirectly, not less than 200,000 Common Shares of the Company, and (ii) the repre- 
sentatives of the Company and McAllister Brothers Inc. on the Board of McAllister will vote at 
a meeting of the Board of Directors of McAllister for the payment of a dividend of 30¢ per share 
prior to the Company becoming the owner of the shares of McAllister. 


By Agreement dated October 28, 1964, the Company and Compagnie Maritime Belge (Lloyd 
Royal) Société Anonyme (the Belgian Group) and McAllister Brothers Inc. agreed, inter alia, that 
the Belgian Group and McAllister Brothers Inc. would act in concert for the purpose of electing 
the directors of McAllister and for tne purpose of authorizing certain other corporate matters of 
McAllister. Certain rights of first refusal with respect to the shares of McAllister held by the said 
parties were also granted pursuant to the terms of this Agreement. This Agreement provides, in 
effect, that notice of termination may be given by the Belgian Group in the event that McAllister 
Brothers Inc. no longer owns or controls 65% of its present shareholdings of McAllister. 


DIRECTORS’ APPROVAL 


At a meeting of the Board of Directors of the Company held on March 20, 1968, the contents 
of this circular were approved and its delivery authorized. 
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SOGEMINES LIMITED 
and subsidiary companies (Note 1) 


Consolidated Balance Sheet and Pro Forma Consolidated Balance Sheet 


as at December 31, 1967 


The Pro Forma Consolidated Balance Sheet gives effect to the transactions set out in Note 2 on page 21. 


Assets 
Current Assets 
Accounts and notes receivable... .. 2.0... 66 osseous ea. 
IRVeTICOLICSEUNOesS na ae ee ee ete ke ee ee re 
REET Ie 5 [SCTISCS SEU a Se) leaks ya Bx 4 hed vana 0d Weedoile Rasicae Se 


SpecialererunaaplerIncomesl ax creo. wdhon slp a eae bawaek os 


Investments 
Marketable securities—at cost 
(quoted value—$8,690,179) (Note 4)............... 
Othercectirities=-at-costi sew. oo ee ee 
Participations.in real estate (Note 5)... ............0.... 
Deposit of purchase price of shares (Note 2)... ........ 


Fixed Assets 
Land, buildings, machinery and equipment (Note 6)..... 
PVCCUTIUE ALEC eDLeClatiOn © qtiech5-c0e dots bs s.0 lo bes oes os 


Current Liabilities 
Bambang vancessand acceptances. 5.2.2 6255 sna se aearaens 
Accounts payable and accrued liabilities................ 
Advances from associated companies................... 
POU VACOIICR TSA VAD IC Be Ut ed, og tees greyeeg aso aE 


Mong aherinementyUNOtGs/)b.. .s ete Ath «oA ais wh daa ye ee ee 2 


Shareholders’ Equity 


Capital Stock (Notes 8, 9, 10 and 11) 
Authorized —8,000,000 common shares 
without nominal or par value 
Issued and fully paid—4,868,610 shares................. 
ESOC LEU OUL PIS NOLE. 12) nae ss aie pase oieia’e ohteir a say oene 
Ree EESTI OS cM io eee he Sais cies) Sag te iw don sean sol = mead 


Actual 


$ 23,747,857 


10,871,601 


331,518 


34,950,976 


333,000 


9,757,352 
16,693,894 
1,639,134 
1,195,000 


29 , 285 , 380 


82,039 , 206 


12,300,401 


69,738, 805 


$134, 308,161 


$ 13,195,493 


13,576,011 
2,060,631 
3,261,012 


32,093,147 
23,053,987 
_55, 147,134 


62,718,337 
5,855,917 
10,586,773 


_ 79, 461,027 
$134, 308 , 161 


Pro Forma 


$ 26,864,318 


13,532,867 


407,707 


40,804,892 


340,455 


9,757,352 
17,754,651 
1,639,134 


29,151,137 


85,578,588 
14,780,151 


70,798,437 
$141 ,094,921 


$17 1390777 


16,077,721 
2,060,631 
3,261,012 


38,539,141 


23,394,753 


_ 61,933,894 


62,718,337 
5,855,917 
10,586,773 


79,161,027 
$141 ,094,921 


The notes on pages 21 to 23 inclusive form an integral part of the above Consolidated Balance Sheets and should 


be read in conjunction therewith. 


Approved on behalf of the board: 
(Sgd.) Edward C. Wood, Director. 


eo 


(Sgd.) A. A. Franck, Director. 


SOGEMINES LIMITED 
and subsidiary companies (Note 1) 


Combined and Consolidated Statements of Earnings and Retained Earnings 
for the Five Years ended December 31, 1967 


(in thousands of dollars) 


Sales:CNotes 1S). eerered oe es Samar 
Income from investments.................... 


Cost of sales, including selling, general and 
administrative expemses................. 


Interest on long-term’ debte..2. ee 
Depreciation {ease els we ee 
Amortization of deferred expenditures......... 


Net earnings before income taxes............. 
Ineomertaxes: (NOtesl3 peer a ee eer ee 


Net earnings for the year (Note 13)........... 


Retained earnings at beginning of year........ 
Net earings for the: yeary wa 4.0 eee 
Net gain (loss) on sale of investments......... 


Net gain on sale of assets and operations 
of the Iroquois Glass Division 


Dividends—preferred shares 


—common shares 


Amalgamation and financing expenses......... 
Mining, exploration and development expenses. 
Non-recurring costs and expenses of 
mixed fertilizer operation (Note 14) 
Pre-production and organization expenses 
Distribution to shareholders of 
amalgamated companies (Note 1) 


OO Cy face oo 


Retained earnings at end of year 


1963 1964 
$28,872 $30,785 
978 692 


1965 
$37 , 198 
755 


1966 1967 
$45,287 $88,038 
657 910 


45,944 88,948 


35,132 77,930 


$ 6,487 $ 7,469 
293 meee 1D 


(258) 249 


$10,003 


4,374 


774 7174 

69 69 
154 151 
997 994 


The notes on pages 21 to 23 inclusive form an integral part of the above Combined and Consolidated Statements 
of Earnings and Retained Earnings and should be read in conjunction therewith. 
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1. 


. Marketable Securities 


SOGEMINES LIMITED 
and subsidiary companies 


Notes to the Financial Statements 


Principles of Consolidation 


The financial statements include the accounts of all companies which were subsidiaries as at December 31, 1967, 
except that the accounts of one company in which a 50% interest is held were considered insignificant and have not 
been included. The accounts of subsidiaries acquired since December 31, 1967 have been included in the pro forma 
consolidated balance sheet only. 

The combined and consolidated statements of earnings and retained earnings include, on a combined basis, the results 
of the operations of Brockville Chemicals Limited, Inland Cement Company Limited and Iroquois Glass Limited 
for the period from January 1, 1963 to the effective dates of their amalgamation (by acquisition by Sogemines Limited 
in 1965) with those of Sogemines Limited. The results of the operations of the subsidiary companies and of the mixed 
fertilizer operation acquired in 1967 are included from the dates of their acquisition. 


A result of the amalgamation by acquisition referred to above was that $5,486,000 of the retained earnings of the three 
companies whose operations were acquired was distributed to their shareholders other than Sogemines Limited in the 


form of common shares of Sogemines Limited (Note 9). This amount has been deducted from the combined retained 
earnings in 1965. 


Pro Forma Consolidated Balance Sheet 

The pro forma consolidated balance sheet gives effect as at December 31, 1967 to the acquisition of all of the out- 
standing shares of certain companies, including International Fertilizers Limited and Albatros Fertilizers, Inc., since 
December 31, 1967 for an aggregate cash consideration of $1,524,665 (including $1,195,000 shown on the consolidated 
balance sheet as deposit of purchase price of shares) and the consolidation of their accounts with those of Sogemines 
Limited. It does not give effect to the acquisition of any shares of McAllister Towing Ltd., which may be acquired as a 
result of the Offer set forth on pages 3 and 4. 

Inventories 


Inventories have been valued at the lower of cost and either replacement cost or net realizable value and are classified 
as follows: 


Actual Pro forma 
Finished goods and work in process....................-.5- $ 5,685,296 $ 6,597 ,637 
Raw materials and manufacturing supplies................. 3,424,390 9 138.735 
Maintenancerandirepainspaltse ram ame aes cloarci ceeere s 1,761,915 1,796,495 
$10,871,601 $13 ,532 867 


ae having a market value of $5,800,000 are pledged as security for a 5% note payable in the amount of 
5,200,000. 


Participations in Real Estate 


Participations in real estate are valued at cost except for one where provision has been made for profits or losses and 
withdrawals. 


Fixed Assets 


Fixed assets are stated at cost except that an amount has been included which represents the difference between the 
cost of the investments of Sogemines Limited in the new subsidiaries which were created upon the amalgamation by 
acquisition in 1965 and the stated value of the net tangible assets represented by those investments, after giving effect to 
subsequent disposals. 


The fixed assets are divided between depreciable and non-depreciable properties as follows: 


Actual Pro forma 
ISN YS oe chap oneh ENG bao REGED the PREOED ORT ORL en eC Tes Cre Eat OORT Cray $ 956,638 Othe ESS 
Buildings, machinery and equipment (Note 13)............. 81,082,568 84,445 ,063 
Mess: Accumulated depreciation qarneyacr 4 ae) i keene 1a 12,300,401 14,780,151 
68,782,167 69 664,912 
$69,738,805 $70,798,437 

Long-Term Debt 

First Mortgage Sinking Fund Bonds Actual Pro forma 
Bie Vomeniest Ad Glew 9 S4: Mem titre, Siccrcnes soos eh iicten abel Lena Greene eho = $ 4,500,000 $ 4,500,000 
OSA rSeries | DiCierl 9 LO emma oc dees ot bacon aoa eter cane haere © 4,889 ,000 4,889 ,000 
Ose aSeries| G duenl980 ara ae. we. cash eee k ae tnmimtee wierd .< 3,750,000 3,750,000 
534% bank loan payable in annual instalments to 1972............... 2,500,000 2,500,000 
6% note payable in annual instalments to 1972.................000-- 937,500 937,500 
5.29% note payable in annual instalments to 1970..................-- 720,000 720,000 
5% note of a subsidiary payable in annual instalments to 1971 (Note 4) 5,200,000 5,200,000 
6% note of a subsidiary due 1979 ($515,000 U.S.)...........--20 eee 557,487 557,487 
6% First Mortgage Note of a subsidiary due 1975 ($315,500 U.S.)..... = 340 , 766 
$23 ,053 ,987 $23 , 394,753 
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10. 


11. 


12. 


13. 


Payments required in the next five years to meet debt instalments and sinking fund provisions are as follows: 


Year ended December 31 


Actual Pro forma 
i? [0 Pa eee pre tees aC BI A ea Pominatia wate OS BA GAS $ 2,837,500 $2,875 ,646 
1969 sick bs cuhea ba eR ee ee ee 3,062 ,500 3,103,000 
19702 iitacedere ee et eee eee 3,302 ,500 3,345 ,497 
1974 o.cS us Ode ae al See ee ree 3,062 ,500 3,108,148 
Ly i ne RR ME a Cn Bo OO abs dd NOL OEE 1,762,500 1,810,963 


Capital Stock 
During 1967, 125,256 common shares were issued at $15 per share in exchange for all outstanding shares of Indussa 


Corporation, 16,950 common shares were issued to employees under the terms of the share option plan referred to 
below for a total consideration of $191,175 and 25,000 common shares were issued for cash at $13.50 per share. 


Shares issued and fully paid are shown after deducting the 806,151 common shares, at their issue price of $15 per share, 
which were received by Sogemines Limited as a result of its shareholdings in the companies with which it amalgamated by 
acquisition in 1965. 


Acceptance of the Offer by all shareholders of McAllister Towing Ltd. (other than the Company) would result in the 
issue by the Company of an additional 731,250 of its common shares based on the issued and outstanding shares of 
McAllister Towing Ltd. as at the date of the Offer. 


Reference is also made to Note 18 for details of additional shares of Sogemines Limited which may be issued. 


. Shares Issued for a Consideration Other Than Cash 


During the five year period, the following common shares of Sogemines Limited were issued for a consideration other 
than cash: 


1965—Issued in accordance with the agreement authorizing the amalgamation by acquisition of Brockville 
Chemicals Limited, Inland Cement Company Limited and Iroquois Glass Limited with Sogemines Limited: 
—3,465,505 common shares for a total value of $51,982,582 (see Note 8); 


1967—Issued in exchange for all of the outstanding shares of Indussa Corporation on the basis of 12 common shares 
of Sogemines Limited for each outstanding share of Indussa Corporation:—125,256 common shares for 
a total value of $1,878,840. 


Share Options 


Sogemines Limited has reserved 150,000 of its common shares for a share option plan for its employees. Options are grant- 
ed at a price which is not less than 90% of the last recorded sale of shares at the date of granting and expire not later 
than March 31, 1975. To date, options to purchase 70,500 common shares have been granted to employees who were 
either officers or directors and options to purchase 31,500 common shares have been granted to other employees. 
Of these common shares, 16,950 have been issued. Reference is made to the heading ‘‘Options”’ on page 15. 


Dividend Restrictions 


Sogemines Limited may not pay any cash dividends unless it complies with certain covenants contained in the Trust 
Deed for the First Mortgage Bonds. 


Contributed Surplus 


Combined contributed surplus arising from the issue of par value stock at a premium amounted to $11,629,177 at 
January 1, 1963,-As a result of the amalgamation by acquisition in 1965 referred to in Note 1 this amount was reduced 
to $5,855,917 by a distribution in the form of common shares of Sogemines Limited to the shareholders of Inland 
Cement Company Limited, amalgamated by acquisition in that year. 


Income Taxes 


The combined and consolidated statements of earnings and retained earnings for the five years ended December 31, 
1967 reflect the reduction in or elimination of income taxes by claiming capital cost allowances in excess of depreciation 
recorded in the accounts and, in certain years, claiming for income tax purposes mining exploration and development 
expenses which were deferred in the accounts. 


Had the deferred method of accounting for income taxes been applied throughout the five years in respect of excess 
capital cost allowances claimed and deferred mining exploration and development expenses, the provisions for income 
taxes and combined and consolidated net earnings would have been approximately as follows: 


Provision for Net 
Year income taxes earnings 
BOGS hostage eae MRR ctcveen 6 hs Sas Bnd 8s ace Nema $1,565,000 $1, 840,000 
194 see ialeg chet tee eteteate: opettors oye, ore baedi uae che 2 eI eR A 1,063,000 2,223,000 
1 LOS a aC cre cy 5 Se Sh ERNE EMM TEM COMPRA EA Tse otic Se 1,868,000 2,506 ,000 
ST ORCI Me co ctl cc Oe R i ee ORME MN. A Shot tn otyy Sen & 2,181,000 3,093 ,000 
196 7 aise crea wuratede ae a < a te SB eaten 1,770,000 3,615,000 


Of the net book value of depreciable assets at December 31, 1967, approximately $12,028,000 has been used as capital 
cost allowances to defer taxes. This amount, together with an additional $14,659,000, will not be available to reduce 
taxable profits in future years. 
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14. 


15. 


16. 


17. 


18. 


Non-Recurring Costs and Expenses of the Mixed Fertilizer Operation 


The acquisition of the mixed fertilizer operation in 1967 was after the close of the principal selling season and as a 
result certain costs and expenses incurred subsequently could not be recovered in the year. Because of the non-recurring 
nature of these costs and expenses as related to that year, Sogemines Limited elected to absorb them by a charge to 
retained earnings. 


Increase in Sales 


The operations of Indussa Corporation, a trading company with a low profit margin, which was acquired in 1967 
accounted for most of the increase in sales during that year. 


Net Earnings Available for Payment of Interest 


The combined and consolidated net earnings for the five years ended December 31, 1967 which were available for the 
payment of interest on the long-term obligations of the Company after deduction of interest on the long-term obligations 
of subsidiaries and withholding taxes which would have been payable on the distribution of the income of subsidiaries 
in the United States if such income had been distributed were: 


N9GS eee othe ocr tee eer ee Oe $3,507,000 
TOS eee ccc fe Sokseew she, < eae tonsk ares. epee EOE $4,610,000 
LOGS ReieneN ee. see chee, ayy Oh, ante Santee he $5,630,000 
ULL Ns ceca tcl: bene Tm ES aete Roce tete oe es $6 ,487 ,000 
L9G Tie Neretae sec ctch ancy peace Cae een $6 , 341 ,000 


Rate of Exchange 
The accounts of the foreign subsidiaries have been converted to Canadian dollars at the following rates of exchange: 
(i) Fixed assets at rates at the date of each acquisition; 
(ii) Long-term debt at rates at the date of each transaction; 
(iii) Other assets and liabilities at the rate at December 31, 1967; 
(iv) Revenues and expenses, other than depreciation, at average rates in effect during the relevant periods; and 


(v) Depreciation at rates effective on the dates on which the expenditures on the related assets were made. 


Proposed Transactions 


(i) Sogemines Limited has entered into a letter of intent with respect to the acquisition of all the outstanding 
shares of J. Kearns Transport Ltd. and proposes to acquire 40,000 common shares of Lynbar Mining Corporation 
Limited representing a small minority interest. As part of the consideration of these acquisitions Sogemines Limited 
proposes to issue approximately 13,100 of its common shares. 


(ii) Sogemines Limited proposes to issue an additional series of First Mortgage Bonds with Share Purchase 
Warrants, the amount and attributes of which are yet to be determined. 
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Auditors’ Report 


To the Directors, 
Sogemines Limited. 


We have examined the consolidated balance sheet and pro forma consolidated balance sheet of 
Sogemines Limited and subsidiary companies as at December 31, 1967 and the combined and 
consolidated statements of earnings and retained earnings for the five years ended on that date. 
Our examination included a general review of the accounting procedures and such tests of accounting 
records and other supporting evidence as we considered necessary in the circumstances. 


In our opinion: 


(a) the accompanying consolidated balance sheet presents fairly the financial position of the 
companies as at December 31, 1967; 


(b) the accompanying pro forma consolidated balance sheet presents fairly the financial 
position of the companies as at December 31, 1967 after giving effect to the changes set 
forth in Note 2 to the financial statements; and 

(c) the accompanying combined and consolidated statements of earnings and retained earnings 
present fairly the combined and consolidated earnings and retained earnings of the com- 


panies, including those companies which were amalgamated by acquisition in 1965, for the 
five years ended December 31, 1967; 


all in accordance with generally accepted accounting principles applied in all material respects on 
a consistent basis. 


Montreal, Quebec, April 16, 1968. 


(Sgd.) McDONALD, CuRRIE & Co. 


Chartered Accountants. 


Consent of Auditors 


To Sogemines Limited 


We hereby consent to the use of our report dated April 16, 1968 on the consolidated balance 
sheet and pro forma consolidated balance sheet of Sogemines Limited and subsidiary companies as 
at December 31, 1967, and the combined and consolidated statements of earnings and retained 
earnings for the five years ended on that date, appearing in the circular accompanying the Offer 
by Sogemines Limited to shareholders of McAllister Towing Ltd. 


Montreal, Quebec, April 16, 1968. 


(Sgd.) McDoNnaLp, CuRRIE & Co. 


Chartered Accountants. 
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LETTER OF TRANSMITTAL 


To accompany certificates for shares of MCALLISTER TOWING LTD. delivered pursuant to the Offer of SOGEMINES 


LIMITED. 


Please read carefully the instructions on page 26 before completing this letter of transmittal. 


MONTREAL TRUST COMPANY, 
777 Dorchester Blvd. West, 
Montreal, Quebec. 


MONTREAL TRUST COMPANY, 
Notre Dame at Albert St., 
Winnipeg, Manitoba. 


MONTREAL TRUST COMPANY, 
10185-102 St., 


Date: , 1968. 


MONTREAL TRUST COMPANY, 
15 King St. West, 
Toronto, Ontario. 


MONTREAL TRUST COMPANY, 
1695 Hollis St., 
Halifax, Nova Scotia 


MONTREAL TRUST COMPANY, 
43 King St., 


Edmonton, Alberta. Saint John, New Brunswick 
MONTREAL TRUST COMPANY, 
466 Howe St., 


Vancouver, British Columbia. 


(select appropriate address) 
Dear Sirs: 
The undersigned, owner of, and with full authority to sell and transfer, the shares thereby represented, hereby delivers 
to you the following share certificate(s) for shares without nominal or par value of the capital stock of McALLISTER 
TOWING LTD. (herein called ‘‘McAllister’’): 


CERTIFICATE NAME IN WHICH NUMBER OF 
NUMBER REGISTERED SHARES 


(If space insufficient please attach list) 

The undersigned hereby irrevocably delivers, subject to the right of withdrawal mentioned in the Offer, such shares of 

McAllister and assigns all right, title and interest therein to SOGEMINES LIMITED (herein called ‘‘the Company’’) to 

be exchanged on the basis of nine fully paid and non-assessable common shares without nominal or par value (herein called 

the ‘‘Common Shares’’) of the capital stock of the Company for each ten shares without nominal or par value of the capital 
stock of McAllister. 


Said certificates are delivered to you pursuant to the Offer made by the Company to the holders of shares of McAllister 
under date of April 16, 1968, which Offer is hereby accepted by the undersigned. You are hereby appointed the agent of the 
undersigned for the purpose of effecting the exchange. 


Please issue the Common Share certificate(s) and, where appropriate, a cheque in the name specified below and mail 
same by insured mail to the address for that purpose designated below, or if so indicated, deliver such Common Share 
certificate(s) and cheque against counter receipt. If the conditions referred to in paragraph 3 of the Offer are not fulfilled 
and are not waived by the Company, this letter of transmittal and certificate(s) representing the shares delivered hereby 
are to be returned in the same manner as is provided for in the preceding sentence. 


Issue in name of (Please print) Deliver (Indicate alternative desired) 
(_] To same address as for issuance 
or 


(City - Province) 


(City - Province) 
or 
() Against counter receipt 


Signature Guaranteed 


(Signature) 


(Signature of shareholder as indicated on face of certificate 


(See item 2 of instructions) r L 
or authorized representative as agent) 


INSTRUCTIONS OVERLEAF 
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INSTRUCTIONS 


1. Use of Letter of Transmittal 


Each shareholder of McAllister desiring to accept the Offer shall send or deliver this letter of 
transmittal, completely filled in and signed, together with the share certificate(s) described therein, 
to Montreal Trust Company (hereinafter referred to as the ‘‘Exchange Agent’’), at any of its offices 
at 1695 Hollis St., Halifax, Nova Scotia; 43 King St., Saint John, New Brunswick; 777 Dorchester 
Blvd. West, Montreal, Quebec; 15 King St. West, Toronto, Ontario; Notre Dame at Albert St., 
Winnipeg, Manitoba; 10185—102 St., Edmonton, Alberta; or 466 Howe St., Vancouver, British 
Columbia. The method of delivery of shares of McAllister to the Exchange Agent is at the option 
and risk of the holder, but if mail is used, registered mail is suggested. Share certificate(s) registered 
in the name of the person by whom (or on whose behalf) the letter of transmittal is signed need not 
be endorsed or accompanied by any stock power other than the letter of transmittal itself executed 
in accordance with item 2 below. Share certificates not so registered must be endorsed by the re- 
gistered holder thereof or accompanied by stock transfer powers duly and properly completed by 
such registered holder, with signature guaranteed in either case as provided in item 2 below and 
must be in proper form for transfer. 


2. Signature of Letter of Transmittal 


(a) The letter of transmittal must be filled in and signed by the shareholder accepting the 
Offer or by his duly authorized representative. Such signature must be guaranteed by a bank or 
trust company having a Montreal office or correspondent or by a firm having membership in a 
recognized Canadian stock exchange or in some other manner satisfactory to the Exchange Agent. 


(b) Where the letter of transmittal is executed on behalf of a corporation, partnership or 
association or by an agent, executor, administrator, trustee, tutor, curator, guardian or any person 
acting in a representative capacity, the letter of transmittal must be accompanied by satisfactory 
evidence of authority to act. 


(c) Where the letter of transmittal is executed by a married woman, she must, if her 
husband’s authorization is necessary, be authorized by her husband by means of his writing under 
the guarantee of her endorsement the words ‘‘to authorize my wife’ and adding his signature, which 
must be guaranteed as described above. 


(d) If additional copies of the letter of transmittal are desired for any purpose, they may 
be obtained from the Exchange Agent. 


THIS SPACE RESERVED FOR EXCHANGE AGENT 


McAllister The Company The Company 
Shares Received Common Shares Issued Cash Issued 
Pe IE ee Shares Py de oe Ae Se SLL AT Oss PN Fy! 
Checked File 

By canto the ee 


Investment Dealer or Broker, if any, through whom delivery of shares effected. 


Name 


Address 
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Annual Report 1967 


Sogemines 


LIMITED 


Highlights 


earnings 


Sales and Revenues 
Cash Earnings 
Depreciation 
Income Taxes 


Net Earnings 


dividend paid 


values per share 


Based on the Average Number of Shares 
Outstanding 


Net Earnings—Before Income Taxes 
—After Income Taxes 
Cash Flow 
Based on Shares Outstanding at December 31 
Book Value 
Dividend 


Expenditures on Fixed Assets 

Long-Term Investments 

Long-Term Debt Outstanding 

Total Shareholders’ Equity 

Wages and Salaries 

Number of Shares Outstanding at—December 31 
—Average 


Number of Employees 


The Annual General Meeting of Shareholders of 
Sogemines Limited will be held on Wednesday, 
April 24, 1968 at 2:30 P.M., Eastern Standard Time, 
in the Auditorium on floor Mezzanine 2 of 

The Royal Bank of Canada Building, 

One Place Ville Marie, Montreal, Canada. 


Sogemines 


1967 


$88 , 947,806 
9,607,494 
4,386,708 

163,956 
5,220,786 


$ 3,164,597 


hth feat 5 
1.09 
2.01 


16.26 
0.65 


$ 9,159,603 
29 ,285, 380 
23,053,987 
79,161,027 

7,200,976 
4,868,610 
4,791,181 

1,242 


Les actionnaires qui préféreraient 


1966 


$45 , 468 , 788 
Sec Vets 
4,323,379 


5,214,348 


nF SPR Ue bs} 


$ 6,308,770 
18,806,876 
18,865,000 
74,292,516 

7 e239, 09 
4,701,404 
4,701,404 

1,245 


recevoir ce rapport en frang¢ais 
sont priés de s’adresser au 
Secrétaire de la Société. 


directors 
*Charles de Bar 
Henry Blaise 

F. Campbell Cope, 


Brussels, Belgium 
Brussels, Belgium 


Executive Vice-President of the Company 
Director, Société Générale des Minerais 
shes Partner, Ogilvy, Cope, Porteous, Hansard, 


W. Leslie Forster, C.B.E. 
*August A. Franc 


Serge Lambert 
*W. Earle McLapghlin 


Max Nokin 
Charles C. Notebaert 


Hon. Jean Raymond, Q.C., M.L.C. 


André de Spirlet 
Edgar Van der Straeten 


*C, A. Vandendries 
| 
*Edward €. Wood 


William S. Ziegler 


Lawrence R. 
William W. Tinmouth 


general counsel 


*Member of the Executive Committee 


Marler, Montgomery and Renault 
Consultant 
President of the Company 
Vice-Governor, Société Générale de 
Belgique 
Chairman and President, 
The Royal Bank of Canada 


Governor, Société Générale de Belgique 
President, African Metals Corporation 
President, Alphonse Raymond Limitée 
Chairman, Compagnie Maritime Belge 


Honorary Vice-Governor, 
Société Générale de Belgique 


President, Brockville Chemical Division 


of the Company 


Chairman of the Company, Director, 


The Royal Bank of Canada 


President, Inland Cement Division 
of the Company 


Chairman of the Board 
Vice-Chairman of the Board 
President 

Executive Vice-President 
Vice-President 


Montreal, Canada 
Montreal, Canada 
Montreal, Canada 


Brussels, Belgium 


Montreal, Canada 
Brussels, Belgium 
New York, U.S.A. 
Montreal, Canada 
Brussels, Belgium 


Brussels, Belgium 
Montreal, Canada 
Montreal, Canada 


Edmonton, Canada 


Vice-President > WWW od gdWn un U8 \r ro eG 


Secretary 


Ogilvy, Cope, Porteous, Hansard, Marler, Montgomery and Renault, Montreal, Canada 


auditors 


McDonald, Currie & Co., Montreal, Canada 


transfer agent & registrar 
Montreal Trust Company 


Montreal, Toronto, Edmonton, Saint John, N.B., and Vancouver, Canada 


stock exchanges 


Montreal, Toronto, Calgary, Vancouver, Canada and Antwerp and Brussels, Belgium 


corporate office 


/ 


Suite 4105, One Place Ville Marie, Montreal 2, Canada 


Report to the Shareholders 


The Board of Directors is pleased to submit the 


Annual Report of the Company and its sub- 
sidiaries, together with Audited Consolidated 
Financial Statements for the year ended 
December 31, 1967. 


GROWTH—1967 


The Company made substantial investments 
resulting in the marketing of certain of its 
products to the ultimate consumer as well 
as the entry into new industries. 


The fertilizer operations of Canada Packers 
Limited were purchased in June 1967; 

in January 1968, the Company exercised its 
option to acquire the outstanding shares of 
International Fertilizers Limited and Albatros 
Fertilizers, Inc. The Brockville Chemical 
division now markets fertilizer products under 
the names “Shur-Gain’’, ““Spruceleigh”’ and 
‘Albatros’’, in addition to its ‘‘Bull’s Eye”’ 
brand products. Its market areas include 
Ontario, Quebec and the Maritime Provinces, 
Canada and Northeastern United States. 


The Company’s offer to shareholders of 
Indussa Corporation of New York to acquire 
all outstanding shares on the basis of twelve 
shares of the Company for one share of 


Sogemines 


Indussa Corporation was successful. Indussa 
Corporation commenced operations thirty 
years ago in New York as an importer and 
exporter of steel and other industrial products 
and has offices in Chicago, San Francisco, 
Los Angeles, Houston and Atlanta. 


Adby Construction and Transport Co. Ltd. 

of Edmonton, operating more than seventy 
transport units in Alberta and British Columbia, 
was purchased in August 1967. Adby Transport 
is operated by the Inland Cement division, 

for which it is the principal trucker in Alberta 
and British Columbia and also transports a 
variety of building materials and machinery for 
various other customers. 


During October 1967, the Company announced 


_ that it proposed to make an offer to acquire 


all the outstanding shares of McAllister 
Towing Ltd., on the basis of nine shares of 
the Company for ten shares of McAllister 
Towing Ltd. The other principal shareholders, 
McAllister Brothers Inc. and Compagnie 
Maritime Belge have agreed to accept the 
proposed offer subject to receiving appropriate 
tax rulings which are expected to be forth- 
coming during the first quarter of 1968. 


Report to the Shareholders (continued) 


The sale of the Company’s Iroquois Glass 
division to Consumers’ Glass Company Limited 
was finalized in April 1967. The decision to 

sell this division, which represented 10% of the 
Company’s sales and revenues, was made 

upon completion of studies which concluded 
that the division exhibited neither the 
development nor the profit potential consistent 
with corporate objectives. 


The Company is continually evaluating potential 
acquisitions and studying new plant additions 
and expansions in order to participate in the 
industrial growth of North America. The 
evaluation of these projects is undertaken to 
determine opportunities where the best returns 
on invested capital can be obtained. The 
Company is not bound to any one industry 
and believes that its resources should be 
directed away from areas suffering from an 
over-investment of capital to areas where the 
investment of additional capital will prove to 
be financially rewarding. 


The Company during 1967 commenced to 
review a number of mining opportunities 
independently and in conjunction with Union 
Minieére, the international mining company 


affiliated with the Société Générale de Belgique. 
Union Miniére has formed a Canadian mining 
exploration company with its head office 
located at the Corporate Office of Sogemines. 


In order to further strengthen the Company’s 
development department, an office for Western 
Canada was opened in Edmonton and the 
Corporate Office staff in Montreal increased. 
This additional staff will permit the Company 
to better evaluate new investment opportunities 
with a view to broadening the base of the 
Company which will give it further stability 
while decreasing the effects of seasonal 
fluctuations. 


FINANCIAL REVIEW 


Sales, Revenues and Earnings 


During 1967, sales and revenues were 
$88,947,806 reflecting a substantial increase 
over 1966. The increase is due principally to 
the inclusion of sales of Indussa Corporation, 
a trading company with a low margin, from 
April 1, the fertilizer operations from June 29, 
and to a lesser degree, of Adby Transport 
from May lI. 


Earnings before taxes for 1967 amounted to 
$5,384,742 or $1.12 per average number of 
shares outstanding compared with $5,214,348 
and $1.11 for 1966; net earnings after taxes for 
1967 amounted to $5,220,786 or $1.09 per 
average number of shares outstanding. In 


> 


Sogemines 


realized a net gain of $1,824,807 on the sale of 
its Iroquois Glass division after providing for 


estimated costs relating to the collection of 
customers’ accounts and sale of inventories 
which will not be completed until late 1968. 
The fertilizer operations were acquired on 
June 29, after the year’s busy season, and the 
low levels of sales for the last half of the year, 
as anticipated, resulted in a loss. In addition, 
other costs and expenses were incurred during 
this period which, due to the seasonal nature 
of the industry, could not be recovered in the 
current year and consequently the Company 
decided to charge these amounts to retained 
earnings in 1967 as a non-recurring item. 


Income Taxes 


The income taxes of $163,956 provided in 1967 
are those of subsidiary companies. As expected, 
no further provision for income taxes was 
required by the Company for 1967 as sufficient 
capital cost allowance is available to defer 

any income tax liability. 


The Company is continuing to claim maximum 
capital cost allowances for income tax purposes 
and expects that there will be no income taxes 


Report to the Shareholders (continued) 


The dividends before 1965 were paid by one 
of the other companies amalgamated. 


payable in 1968 other than minor amounts 
in subsidiary companies. 


Dividend 


The Company declared a dividend of $0.65 
per share payable January 12, 1968 to share- 
holders of record December 28, 1967. 


This is the third consecutive year during which 
dividends were declared; dividends of $0.60 
and $0.65 per common share were paid in 
December of 1965 and 1966. The dividend 
declared for the 1967 fiscal year amounted to 
$3,164,597. 


Investments 


During the year, the principal increase in 
investments was the 634% Secured Debentures 
issued by Consumers’ Glass Company Limited 
as part payment for its purchase of the 
Iroquois Glass division. These debentures 
mature at $1 million annually through to 1973 
with the final amount being determined late 

in 1968 by the proceeds of customers’ accounts 
and inventories. 


CANADIAN ECONOMY 


In 1967, the Canadian economy reacted almost 
as anticipated with two notable exceptions; 
stronger price pressures and a milder recession 
than forecast. Gross National Product grew 
2.5% in volume, about 7% in money terms. 
The second half of the year was strengthened 
by some improvement in the United States 
and West European economies. 


In 1968, the Canadian economy is expected to 
perform better than in 1967. A more moderate 
increase in the general price factor of Gross 
National Product is forecast for 1968 compared 
to 1967, along with a 4% to 5% increase in 
volume. Beyond 1968, the outlook for the 
Canadian economy continues to be one of 
considerable growth potential. 


EXECUTIVE COMMITTEE 


The Shareholders of the Company at a Special 
General Meeting of Shareholders held 

April 27, 1967, approved the creation of an 
Executive Committee of the Board of Directors. 
The Directors of the Company elected 

Messrs. Edward C. Wood, August A. Franck, 
Charles de Bar, W. Earle McLaughlin and 


Dr. C. A. Vandendries, members of the 
Executive Committee. This Committee meets 
on a regular basis and devotes much of its 
attention to acquisition and diversification 
proposals presented after study and evaluation 
by the Company management. 


DIRECTORS 


André Jadoul, a director of this Company, 
died in late December, 1967. Mr. Jadoul was 
appointed a director in 1963 and was one of 
the founders of the Inland Cement division. 
His competent guidance over the many years 
was of great value and his voice in the affairs 
of the Company will be greatly missed. 


APPRECIATION TO EMPLOYEES 


Your Directors again wish to express their 
appreciation to all employees for their co- 
operation during the past year. 


On behalf of the Board, 
A. A. FRANCK 
President 


March 15, 1968. 


Review of Divisions 


CEMENT 


Although there was considerable concern in 
the past year over the level of construction 
activity in Canada as a whole, the dollar 
volume of construction contract awards and 
building permits in the Prairie Provinces 
exceeded 1966 levels by a comfortable margin. 
Major dam and resource projects, along with 
the strong performance of the Prairie Provinces 
economy, allowed the cement industry in the 
market area of the Inland Cement division to 
experience a healthy growth rate in 1967. 
Inland’s sales continued at record levels. 


The rising trend of operating costs continues 
to be a matter of constant concern. During 
the year, new two-year Union agreements 
embodying higher wage costs were negotiated. 
In addition, there were substantial increases in 
the transportation costs of incoming and 
outgoing shipments as well as significant 
increases in salaries and a number of other 
operating costs. As a result, it was necessary 
to introduce increases in the product prices to 
alleviate the effect of the cost increases. 


The capital expenditure programme was 
directed principally towards improvements 

and replacements of production facilities. 
During the year the cement distribution centres 


at Saskatoon and the Lakehead were completed 
and taken into operation. 


to predict. Current government fiscal policy is 
directed towards restraining inflationary 


pressures. Shortages of funds and high interest. 


ees there ave-bignificant-oeettinig-fICtOr” 
in Inland’s market.area. Examples are large 
_ projects already under construction including 
dams, urban development, potash and other 
industrial developments and the continued 
heavy demand for housing and related projects. 
satisfactory year for Inland Cement. 


FERTILIZER AND CHEMICAL 
The outlook for the chemical industry in 1968 
appears to be uncert: 


ain. Low prices and 
a condition of over-capacity point to some 
transition difficulties to achieve improved 
profitability through price adjustments and the 
higher productivity of recent capital investment. 


The Eastern Canada fertilizer industry continues 
to experience steady growth in sales. Rising 
material and labour costs have been only 

partly offset in product prices, however, it is 


expected that net sales values of Brockville 
Chemical will improve as consumption and 
supply move more closely into balance. 


Inclement weather during the Spring fertilizer 
season, poor yields from the new urea pro- 
duction facilities and over-capacity in ammonia 
in the North American chemical industry 
contributed to the division’s reduced profits for 
1967. The yield of the urea plant has been 
improved and it is expected that the newly 
purchased fertilizer operations will insure a 
greater contribution by the Brockville Chemical 
division to the Company’s earnings during 1968. 


Management, experienced in the fertilizer 
industry, was acquired with the new fertilizer 
operations which have been integrated with the 
Brockville Chemical division. Mr. A. Lambert, 
formerly President of International Fertilizers 
Limited, has been appointed Executive 
Vice-President of the division. In order to 
strengthen the management team, a reorganiza- 
tion of operating personnel was undertaken 
and Directors of Administration, Marketing, 
and Engineering, along with General Managers 
in charge of each of the Fertilizer and of the 
Chemical Operations were appointed. In order 
to consolidate operations the main office of 
the division was transferred to Montreal. 


Sogemines 


The division’s present contract with the Union 
representing 182 employees at the division’s 
Maitland plant terminates in April 1968. 

New contract negotiations are presently 

being conducted. 


IMPORT, EXPORT AND 
INDUSTRIAL PRODUCTS 


Tnapattisabssiceland.aanslecious products ne 
1967 reflected the general industrial hesitancy of 
the North American economies. The outlook 

c O4Q.4¢ —l4ea aeflectina a %r% dest forecast 


Se a os 


Ui ty 


in capital expenditure in both Canada and the 
United States and inventory accumulation 

in anticipation of a possible steel industry 
strike in the United States. 


The Indussa New York and Indussa Canada 
divisions, importing steel and non-ferrous 
metals from world suppliers for sale in the 
United States and Canada and exporting a 
variety of domestic products to overseas 
markets, accounted for most of the increase in 
the Company’s sales in 1967. Approximately 
300,000 tons of steel and a large tonnage of 
other products were imported and sold. In 
view of the competifive conditions prevailing in 
steel markets, earnings of these divisions were 
satisfactory. 


Divisiona 

Products 

and 
ervices 


Sogemines 


° 
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Sogemines 


The use of fertilizer products 
manufactured by the Brockville 
Chemical division is shown in the 
photographs at the left. The 
spreading of urea and ammonia on 
growing crops is facilitated by equip- 
ment leased by Brockville Chemical 
to dealers and farmers in Eastern 
Canada. The division has a large fleet 
of tank cars which are shown at the 
Chatham, Ontario distribution plant. 
These tank cars are leased to dealers 
and farmers in the surrounding area. 


Certain of the chemical products 
manufactured by Brockville Chemical 
are shown at the Maitland plant— 
three grades of urea: fertilizer, feed 
and technical, and ammonia tank 

car and pressure truck loaded 

with hydrogen, ready for shipment 

to various customers. 
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The unloading of imported steel from world 
suppliers for sale in the United States and 
Canada is illustrated by this sequence of 
photographs at the left. From port of entry, 
steel is distributed to customers in all parts of 
North America filling orders taken at the 
Indussa offices in the United States and Canada. 


The salvage barge owned by 
McAllister Towing Ltd., being 
pulled by two company-owned tugs, 
is being taken to location for 
salvage operation. 


Review of Investments 


Rothesay Paper Corporation Fraser Companies, Limited 

Although sales for 1967 were in excess of those The pulp and paper industry during 1967 

for 1966, Rothesay has recorded a small loss suffered from over supply of products and the 
after depreciation for the year because of paper consequent price competition. Fraser, as a result 
machine accidents. Production for 1967 reached of this situation and certain operating problems, 
149,000 tons of newsprint of which 146,000 tons experienced a difficult year. 


were sold. Rothesay expects that its sales of 
newsprint during 1968 will exceed sales of 1967. 


McAllister Towing Ltd. 


A continued reasonable level of general 
business activity influences favourably Canada’s 
transportation industry. Western shipping and 
barge operations should benefit from the 
forecast improvement in the lumber industry, 
the result of increased housing construction in 
both the United States and Canada. 

The operations of McAllister Towing Ltd. and 
its wholly-owned subsidiary, Island Tug & Barge 
Limited, were satisfactory during 1967. 


Sogemines 


Summary of Canadian Economy @ieesenlletss 


Preliminary 
Gross National Product—$ billions 1967 1966 1965 
—in Current Dollars ESS) Sie. Doak 
—in Constant (1957) Dollars 48.4 47.4 44.7 
Employment—thousands W348 Telo2 6,862 
Corporate Profits After Taxes—$ millions 3,000 2,997 3,035 
Corporate Dividends—$ millions 1,690 1723 1547. 
Production 
—Primary Steel—thousands of tons 9,525 10,003 10,029 
—Motor Vehicles—thousands of units O37 893 855 
—Newsprint—thousands of tons 8,100 8,419 Late 
—Paper and Pulp—$ millions 2,300 2,306 2,104 
—AIl Minerals—$ millions : 4,399 3,969 3271S 
—Cement—$ millions 146 156 142 
Farm Cash Income—$ millions 4,564 4,241 3,806 
Wheat Production—amillions of bushels 595 827 649 
Private and Public Capital Investment—$ millions 15,520 14,897 12,865 
Housing Starts—thousands of units 161 134 167 
Merchandise Exports—$ millions 11,300 10,326 8,767 
Merchandise Imports—$ millions 10,800 9,867 8,633 
Deficit on Current Account—$ millions 425 Vet] 1,130 


Corporate Personnel, 


DIVISIONS 

Brockville Chemical 

C. A. Vandendries — President 

A. Lambert — Executive Vice-President 

H. B. McEwen — Director of Marketing 

P. M. Adriaen — Director of Engineering 

T. Hurdman — Director of Administration 
and Secretary-Treasurer 

J. Chantraine — General Manager—Chemical 

L. E. Whitworth — General Manager—Fertilizer 


Industrial chemicals, fertilizers and fertilizer materials, 

including ammonia, ammonium nitrate, urea, 

nitrogen solutions, nitric acid and industrial gases 

(nitrogen, hydrogen and carbon dioxide). 

Main Office Suite 2340 

Fertilizer and Chemical One Place Ville Marie 
Montreal 2, Quebec 

Chemical Plant and 


Sales Office Maitland, Ontario 
Fertilizer Regional Toronto, Ontario; 
Offices Montreal, Quebec; 


Saint John, New Brunswick 
Toronto, Welland, 
Chatham and Cornwall, 
Ontario; Montreal, Ste. Foy 
and Sillery, Quebec; 

Saint John, New Brunswick; 
Summerside, Prince Edward 
Island; Windsor, Nova 
Scotia; Presqu’Isle, Maine 


Fertilizer Plants 


Inland Cement 


William S. Ziegler — President 

D. R. B. McArthur — Executive Vice-President 
George Ross —  Vice-President— Marketing 
Walter S. Bannister — Vice-President—Production 
R. J. Zimmel — Secretary-Treasurer 


Normal portland cement, oilwell cement, high 
early strength cement, masonry cement, sulphate 
resistant cement and special potash cement. 


Main Office 156th Street & 125th Avenue 
P.O. Box 2555 
Edmonton, Alberta 

Plants Edmonton, Regina and 
Winnipeg 

Distribution Centres Calgary, Saskatoon and 
Port Arthur 

Sales Offices Edmonton, Calgary, Regina, 


Saskatoon, Winnipeg, 
Port Arthur 


Products & Services 


Adby Transport 

Frank J. Adby — President 

H. F. Ward — Manager 

Fleet of 70 highway transport units operating in 
Alberta and Eastern British Columbia. 


Main Office 7204 - 118th Avenue 
Edmonton, Alberta 


Indussa Corporation 


Victor V. Shick — President 

Nils Wennerholm — _ Senior Vice-President 
E. J. Helfand — Vice-President 
Arthur Scotto — Treasurer 

Howard Bachrach — _ Secretary 


General mill representatives and importers specializing 
in ferrous and non-ferrous products from world 
suppliers to the United States and the export of domestic 
products to overseas markets. 


Main Office 605 Third Avenue 
New York, N.Y. 10016 
Offices Chicago, San Francisco, 
Los Angeles, Houston 
and Atlanta 


Indussa Canada 
George R. Pootmans— President 


General mill representatives specializing in imported 
ferrous and domestic non-ferrous products. 


Main Office 1980 Sherbrooke Street West 
Montreal, Quebec 
Office 6 Eva Road 


Building No. 3 


Etobicoke, Ontario 
Industrial Sales 


Vincent Madigan — Manager—Sept-Iles, Quebec 
Distributors of rubber and other products to the 
mining industry. 
Sales Office and 
Warehouses 


Sept-Iles, Wabush 


Neelon Steel 
Thomas C. Hirst — President 
Cast steel grinding balls. 


Main Office and Plant R.R. 1 
Sudbury, Ontario 
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INVESTMENTS 


McAllister Towing Ltd. 

(Island Tug & Barge Limited) 

Marine towing, transportation and salvage 
in Port of Montreal, St. Lawrence River, 
St. Lawrence Seaway and the Great Lakes; 
Ports of Vancouver and Victoria, the 
Pacific coastal waters and the 

Northern Pacific areas. 


Rothesay Paper Corporation 
Newsprint. 


Fraser Companies, Limited 

Sulphite and groundwood specialty papers, 
chemical wood pulps, groundwood pulp, 
paperboard and lumber products. 


St. Lawrence Fertilizers Limited 
Ammonium phosphate, triple super- 
phosphate, phosphoric acid and fertilizer 
materials used in preparation of complex 
fertilizers. 
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Sogemines 


aN 
ANN 


4 
i 


et 


a 


Place Ville Marie, Montreal 


Sogemines 


1967 1966 1965 1964 1963 1962 1961 1960 1959 1958 
(Except for values per share and number of employees all figures are stated in thousands) 

EARNINGS 
Sales and Revenues $88,948 45,469 37,149 30,816 29,100 29,070 19,178 15,613 13,372 13,208 
Cash Earnings 89 O08 ver 95580 85050 226,601.05 5,500 5,904- 3,837. 2,022  2,5313 35125 
Depreciation Seo ie 4. 5 oes 05. 3,42) 293,366 .2 3,.189°° 1753-15414 — 1,160 13174 


164 — — ial lOs 20 40 5 185 20 
Specie 214.297. 3,174 2.134. 25715" 2,084 GOSt acl 1 935 lL Joe 
GelOomees O00 tee Sole lO 137.2 ols 137 cok, 137. 852 852 815 = 


Income Taxes Paid $ 
Net Earnings $ 
DIVIDENDS PAID $ 
VALUES PER SHARE 
Based on the Average 
Number of Shares 
Outstanding 
Net Earnings— 


Before Income Taxes $ 1.12 1 91 68 .70 .58 45 14 37 58 
After Income Taxes $§ 1.09 Belt 9] 67 45 58 45 14 32 58 
Cash Flow $ 2.01 3 Leh 1.40 Pee, 1.26 82 47 63 92 
Based on Shares Out- 
standing at December 31 
Book Value SelO 0 ee S60 eal oles 14-63-14. 11 13792 13-55: © 13.21. 12.56 «12.28 
Dividend $ .65 .65 .60 .24 24 24 18 18 PA | — 
OTHER 
Expenditures on 
Fixed Assets $9,160 6,309 10,658 10,606 2,166 955 3210,591- 1652695, -7,, 781 335 


Long-Term Investments $29,285 18,807 20,106 18,082 17,711 13,932 11,713 12,788 12,139 13,449 
Long-Term Debt 


Outstanding S25854.91 858050120. 532.722.4053. 17,033" 17,653 14,853 12,353 4,764. «7,605 
Total Shareholders’ 
Equity $79,161 74,293 71,646 68,804 66,413 65,428 63,796 61,409 49,253 41,498 
Number of Shares 
Outstanding 
—December 31 49869 470i 4 Ol 4,701. 43706) 45698 4,707) 4,648" © 3,921 .3,380 
—Average 4,791 4,701 4,701 4,703 4,702 4,702 4,678 4,284 3,650 3,380 
Number of Employees 1,242 1,245 1,148 989 1,021 959 898 611 545 370 


The above comparative figures up to and including 1965 combine the four companies 
which were amalgamated in 1965 and eliminate inter-company transactions. The share 
exchange ratio of the amalgamation has been applied in each prior year. 

The dividends prior to 1965 were paid by one of the other companies amalgamated. 


Sogemines Limited 


and Subsidiary Companies 


CONSOLIDATED BALANCE SHEET as at December 31, 1967 


ASSETS 


CURRENT ASSETS 


Accounts-andimotesireceivablesspeeees ee eee ee ee 
Inventories (note:2).24 ee aris eee en Skee ee eee 


Prepaid expenses: Ss. ere eat te ee eee 


1967 
$ 


23,747,857 
10,871,601 


3315518 


34,950,976 


SPECIAL REFUNDABLE INCOME (TAX io 22..-k wh os 


INVESTMENTS (note 4) 


Marketable securities—at cost 
(quoted value 1967—$8,690,179; 1966—$9,131,663)....... 


Other securities —at costocc- in Sen cire Fa See ae ee 
Participations in real estate. (note lO) s.. ee ee 


Deposit of purchase price of shares (note 9)................-. 


29 20 asaOU 


FIXED ASSETS 


Land, buildings, machinery and equipment (note 3)........... 


Accumulated depreciationio. 1. ence eae ene ere 


69 , 738,805 


134, 308, 161 


Signed on behalf of the Board, 
EDWARD C. WOOD, Director 


A. A. FRANCK, Director 
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333,000 


97915352 
16,693,894 
1,639,134 


1,195,000 


82,039, 206 


12,300,401 


1966 
$ 


15 3928050 
6,125,141 


154,946 
13,632,422 


247 ,000 


9,637,895 
7,539,159 
1,629,822 


18,806,876 


19 sh 22930 


7,209,556 
72,562,974 


105,289,572 


LIABILITIES 


CURRENT LIABILITIES 


Nate gud vancesiand, ACCEPLANCES <2 few ey tl se ek cote vee eS 
Accounts payable and accrued liabilities..................... 
Depasits held forassociated Companies. wes sces oe eon sess 


Pyvicemt apa ya Olez sian ade ae at re ree eta ak des 


DOUINCIaL rin MSDE Bi Da(Ote Aye. sede meses Sis sa cnoe sabes oo 


SHAREHOLDERS’ EQUITY 


CAPITAL STOCK (notes 5 and 6) 


Authorized— 
8,000,000 common shares without nominal or par value 


Issued and fully paid— 
4,868,610 shares (4,701,404 shares in 1966)............... 


SOI ple DER ACES EE) en AC) ES Ey Le CS pay aa o hae so Saka tb arele vieled! ais oh es sees 
Ee SS Pye CBU LING I pats cris aera s eth otaias) verse os 4 aie is ev oye hate» 


Auditors’ Report to the Shareholders 


1967 
$ 


13,195,493 
139576, 011 
2,060,631 


3,201,012 


32,093, 147 


23 ,053 ,987 


55,147,134 


625 185331 
mya feps ies 


10,586,773 
79,161,027 


134,308,161 


1966 
$ 


4,236,553 
6,536,070 

352 ,000 
1,007,433 


12,132,056 


18,865,000 


30,997 ,056 


60,310,822 
Sy o0on oly 
ee PME 


74,292,516 


105,289 ,572 


We have examined the consolidated balance sheet of Sogemines Limited and subsidiary companies as at December 31, 
1967 and the consolidated statements of earnings, retained earnings and source and use of funds for the year then 
ended. Our examination included a general review of the accounting procedures and such tests of accounting records 


and other supporting evidence as we considered necessary in the circumstances, 


In our opinion these consolidated financial statements present fairly the financial position of the companies as at 
December 31, 1967 and the results of their operations and the source and use of their funds for the year then ended, 
in accordance with generally accepted accounting principles applied on a basis consistent with that of the preceding year. 


Montreal, February 2, 1968 


Chartered Accountants 


at 


Sogemines Limited 


and Subsidiary Companies 


CONSOLIDATED STATEMENT OF EARNINGS 
for the year ended December 31, 1967 


COST OF SALES — including selling, general and 
administrative €xPeASeS; css cee ee  e eeeeeeee 


INTEREST ON LONG-TERM: DEBT. oreo tetas eae ee ee eens 
DEPRECIATION (ore oo irae, i Cree tad wee ee ere a ee eee 


CONSOLIDATED STATEMENT OF RETAINED EARNINGS 
for the year ended December 31, 1967 


BALANCE — BEGINNING} OF] YERAR evi cot aoe neers 
Add: Net-earnings for {hé:yedriat, se ee ee ere 


Net gain on sale of the assets and operations of the 
lroquoisGlass Division’. cane te ec ean 


Net. gain-on sale of investments.) ;. toner er cen eee 


Deducts* Dividends see ernie een ee 


Non-recurring costs and expenses of 
Mixed Fertilizer Division (note 8)................. 


BALANCE: BND? OF: YEAR nieay pees bracers cena oer ice cea 
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1967 
$ 
88,037,512 


910,294 


88 , 947 , 806 


77,930, 382 
11,017,424 


1,245,974 


4,386,708 
5,632,682 


5,384,742 


163,956 
5,220,786 


1967 
$ 
$8,125,777 
5,220,786 


1,824,807 


L517 L370 


3,164,597 


1,420,000 
4,584,597 
10,586,773 


1966 
$ 
44,811,534 


657 , 254 


45 ,468 , 788 


34,716,573 
10,752,215 


1,214,488 


4,323,379 
5,537,867 


5,214,348 


5,214, 348 


1966 
$ 
S419 5793 
5,214,348 


487,769 
11,181,690 


3, 0525983 


33055015 
Sp L2 5707 


CONSOLIDATED STATEMENT OF SOURCE AND USE OF FUNDS 
for the year ended December 31, 1967 


SOURCE OF FUNDS 


Ne ieaMminies: FOTN Vedat secr nie tole s cOS ae san elas ne bee diets 


AGUS LJCDTOCIATION neem tees Pigs aie eles aig tog 


aca SLOCK ISSHEO CUNO Le VOAT atin ra ree sate o  hace hs aes 


imerease tr longterm deOt erent Ge vcs soe eee ee ec 


USE OF FUNDS 


PN AGITOUSELOPUXeCGsa SSCLS =e bene sete Scie att urroes Get hake oeea 


Pa villenis OM ONo-tenin CeO majong) sieieauaie ads sees Ss Sete as weedy we Vs 


Dividend 


a) 91 ous nelle! to 16,016) 61610) (e 10S, ar die: 65010) e 16) 80 @ B. ©. 182 6h 45,0), 6n 0! (616.56, (6: W806 0) je) oe Je'Ne (eine 


Non-recurring costs and expenses of the 
PEER CLA PCELIIIZED A LVISION ai eee Ort midhCia oe Gad clea ciess esd ais ta elee 


Purchase 


CITI VESUINIEN CS == TICU eee ve bret stead eins cess aeetora al uuceee ty te 


ID eO Os Or DULCH ASE uDII Ce; OLEGLIAT CS. < trate, Distw iis ¢) susie toatale ai acy nb) oi 


SPCC MLehIGGAD IG MACOME LAK Ca iri in eS viaitcls. oad auera a 8 6 ascerr 


EINGREASE. LNSWORKING CAPIFALS i .. fiiisk cave eels cee ss 
WORKING CAPITAL — BEGINNING OF YEAR.............. 
WORKING, CAPITAL END: OF “YEAR ga. see oa ie dyes te oes 


1967 


5,220,786 


4,386,708 


9,607,494 


9,421,871 
2,407,515 


5,757,487 
27,194, 367 


9,159, 603 
1,568 , 500 
3,164,597 


1,420,000 
9,283,504 
1,195,000 

86,000 


25,877,204 


Le3175 103 


1,540, 666 
2,857,829 


1966 


5,214,348 


4,323,379 


era Pe 
3,925,910 


13,463,637 


6,308,770 
1,667,500 
3,039,913, 


2,139,407 


247 ,000 


13,418,590 


45,047 


1,495,619 
1,540,666 
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Sogemines Limited 


and Subsidiary Companies 


Notes to Consolidated Financial Statements 


for the year ended December 31, 1967 


1. Principles of Consolidation 


The consolidated financial statements include the accounts 
of all subsidiary companies, however the results of the 
operations of the subsidiary companies and divisions acquired 
during the year have been included only from the dates of 
acquisition. 
The accounts of the foreign subsidiaries have been converted 
to Canadian dollars at the following rates of exchange: 
Fixed assets at rates at the date of acquisition. 
Long-term debt at the rate at the date of each transaction. 
Other assets and liabilities at the rate at December 31, 1967. 
Revenues and expenses, other than depreciation, at average 
rates in effect during the relevant periods. 
Depreciation at rates effective on the dates on which the 
expenditures on the related assets were made. 


2. Inventories 


Inventories have been valued at the lower of cost and either 
replacement cost or net realizable value and are classified 


as follows: 
1967 1966 


Siam $ 
Finished goods and work in process 5,685,296 3,145,100 


Raw materials and manufacturing 
supplies 3,424,390 1725 


Maintenance and repair parts Ue 761-915 1,862,316 
10,871,601 6,125,141 


3. Fixed Assets 


Fixed assets are stated at cost except that an amount has 
been included which represents the difference between the 
cost of the company’s investments in the subsidiary com- 
panies, which amalgamated in 1965, and the stated value of 
the net tangible assets represented by those investments, 
after giving effect to subsequent disposals. 


4. Long-term Debt 
The detail of long-term debt is as follows: 


1967 1966 
$ $ 

574% First Mortgage Sinking Fund 

Bonds Series A due 1984 4,500,000 4,500,000 
634% First Mortgage Sinking Fund 

Bonds Series B due 1975 4,889,000 5,280,000 
634% First Mortgage Sinking Fund 

Bonds Series C due 1980 3,750,000 4,000,000 
534% Bank Loan, payable in 

annual instalments to 1972 2,500,000 3,000,000 
6% Note, payable in annual 

instalments to 1972 937,500 1,125,000 
5.29% Note, payable in annual 

instalments to 1970 720,000 960,000 
5% Note of a subsidiary payable in 

annualinstalments to 1971 secured 

by pledge of investments having 

a market value of $5,800,000 $,200,000 —_— 
6% Note of a subsidiary due 1979 557,487 — 


23,053,987 18,865,000 


Payments required in the next five years to meet debt 
instalments and sinking fund provisions are: 1968 $2,837,500; 
1969 $3,062,500; 1970 $3,302,500; 1971 $3,062,500; and 

1972 $1,762,500. 


5. Capital Stock 


During the year 125,256 shares were issued at $15 per share 
in exchange for all the outstanding shares of Indussa Cor- 
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poration, 16,950 shares were issued to employees under the 
terms of the stock option plan referred to below, for a total 
consideration of $191,175 and 25,000 shares were issued 
for cash at $13.50 per share. 


Shares issued and fully paid are shown after deducting the 
806,151 shares, at their issue price of $15 per share, which 
were received by the company as a result of its shareholdings 
in the companies with which it amalgamated in 1965. 


6. Stock Options 


The company has reserved 150,000 of its common shares fora 
share option plan for its employees. Options are granted at 

a price which is not less than 90% of the last recorded sale 

of shares at the date of granting and expire not later than 
March 31, 1975. To date, options to purchase 70,500 shares 
have been granted to employees who were either officers or 
directors and options to purchase 31,500 shares to other 
employees. Of these shares, 16,950 have been issued and the 
remainder may be purchased as follows: 


Immediately 34,650 shares 
On or after December 1, 1968 17,050 

1969 17,050 

1970 10,900 

1971 5,400 


7. Income Taxes 


The companies have claimed and intend to claim capital 

cost allowance which exceeds depreciation recorded in their 
accounts and, as a result, taxes on income for the year have 
been reduced by $1,606,000. The accumulation of such 
reductions in taxes is $5,967,000. 

Of the net book value of depreciable assets, approximately 
$12,028,000 has been used as capital cost allowance to defer 
taxes, as referred to above. This amount, together with an 
additional $14,659,000, will not be available to reduce taxable 
profits in future years. 


8. Non-recurring Costs and Expenses of 
the Mixed Fertilizer Division 


The Mixed Fertilizer Division was acquired after the close of 
its principal selling season and as a result certain costs and 
expenses incurred subsequently could not be recovered in the 
year. Because of the non-recurring nature of these costs and 
expenses as related to the current year, the company elected 
to absorb them by a charge to retained earnings. 


9. Post Balance Sheet Events 


On January 16, 1968 the company exercised its option to 
purchase all of the outstanding capital stock of International 
Fertilizers, Limited and Albatros Fertilizers Inc. for a price 
of $1,195,000. 

The company has reached agreement in principle with other 
major shareholders of McAllister Towing Ltd. to acquire 
their shares subject to the receipt of a satisfactory income tax 
ruling. Upon receipt of such a ruling, the company intends 

to make an offer to acquire all of the outstanding shares of 
McAllister Towing Ltd. not now held by itself on the basis of 
nine shares of Sogemines Limited for ten shares of McAllister 
Towing Ltd. The acceptance of such an offer would result in 
the issue of 731,250 shares of the company. 


10. Additional Information 


Participations in real estate are valued at cost except for one 
which includes provision for profits or losses and 
withdrawals. 


Remuneration paid during 1967 and 1966 to directors and 
senior officers totalled $447,379 and $383,971 respectively of 
which $303,129 and $288,738 respectively were paid to 
directors of the company as directors and officers of the 
companies. 
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